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Item 1.01 Entry into a Material Definitive Agreement.

Transaction Agreement

The Transaction

On August  14, 2026, Skye Bioscience, Inc., a Nevada corporation (the “Company”), entered into a transaction agreement (“Transaction Agreement”) with Redx Pharma
Limited, a private limited company incorporated in England and Wales with registered number 07368089 (“Redx”).

The Transaction Agreement provides that, subject to the terms and conditions set forth therein, including the requisite approval of each of the Company’s and Redx’s
shareholders, the Company will acquire the entire issued and to be issued share capital of Redx pursuant to a scheme of arrangement under Part 26 of the United Kingdom
Companies Act 2006 (the “Scheme of Arrangement” and such transaction, the “Transaction”).

Under the Transaction Agreement, following the effective time of the Scheme of Arrangement (the “Effective Time”), each Scheme Share (as defined in the Scheme of
Arrangement) (each, a “Scheme Share”) shall be transferred from the holders of the Scheme Shares (each, a “Scheme Shareholder”) to the Company in exchange for a number
of validly issued, fully paid and non-assessable shares of common stock of the Company, par value of $0.001 per share (the “Common Stock”) or if elected for a part or all of
the Scheme Shares held by an Eligible Electing Shareholder (as defined in the Transaction Agreement), shares of non-voting common stock of the Company to be established
prior to the Effective Time, which shares will be convertible into shares of Common Stock on a one-for-one basis (the “Non-Voting Common Stock” and, the shares of
Common Stock and/or Non-Voting Common Stock to be issued pursuant to the Transaction Agreement, the “Share Deliverables” and collectively, the “Exchange Shares”),
calculated in accordance with the Exchange Ratio as set forth in the Transaction Agreement (the “Exchange Ratio”).

On the date hereof, Redx has entered into a subscription agreement pursuant to which, prior to the closing of the Transaction, Redx intends to issue series A shares in the capital
of Redx (the “Series A Shares”) for an aggregate purchase price of $36.0 million (the “Series A Financing”), and such Series A Shares will form part of the Scheme Shares. In
addition, the Company and an existing investor have entered into a side letter (the “Side Letter”) in connection with the Concurrent Financing (as defined below) and the
Transaction Agreement pursuant to which such investor has agreed to invest up to an additional $5.0 million in the Concurrent Financing, subject to the satisfaction of certain
conditions in the Side Letter.

At the Effective Time, the Scheme Shareholders shall cease to have any rights with respect to the Scheme Shares, except their rights, in accordance with the terms of the
Scheme of Arrangement, to receive in exchange for each Scheme Share held by a Scheme Shareholder, (i) the Share Deliverables and (ii) if such Scheme Shareholder is a
Company Legacy Stockholder (as defined in the Transaction Agreement), one Company Legacy CVR (as defined below), issued subject to and in accordance with the terms
and conditions of the Company CVR Agreement (as defined below), in each case subject to the terms and conditions set forth therein and in the Scheme of Arrangement.

Pursuant to the Exchange Ratio formula described in the Transaction Agreement, upon the Closing (as defined below), on a pro forma basis and based upon the number of
shares of Exchange Shares expected to be issued in connection with the Transaction and the Concurrent Financing, pre-Transaction equityholders of Redx are expected to own
approximately 46.17% of the combined company, pre-Transaction equityholders of the Company are expected to own approximately 5.38% of the combined company and the
investors in the Concurrent Financing and the Series A Financing are expected to own approximately 48.45% (assuming gross proceeds from the Concurrent Financing of $67.9
million and assuming gross proceeds from the Series A Financing of $36.0 million), in each case, calculated on a fully diluted basis, using the treasury stock method, and
subject to certain assumptions, including (i) a valuation for the Company of $14.5 million (assuming the Company has Acquiror Net Cash (as defined in the Transaction
Agreement) of at least $2,000,000 (“Company Net Cash”) as of the closing of the Transaction (the “Closing” and such date, the “Closing Date”), (ii) a valuation for Redx of
$125.0 million, (iii) the relative capitalization of the Company and Redx and (vi) assuming that the Concurrent Financing is not increased pursuant to the Side Letter or
otherwise. The percentage of the combined company that each party’s



equityholders will own following the Closing is subject to certain adjustments as described in the Transaction Agreement, including the amount of the final Company Net Cash
at Closing. For purposes of the Exchange Ratio, the equity value attributed to the Company is $14,500,000, subject to adjustment based on Company Net Cash as described in
the Transaction Agreement.

In addition, the valuation of the Company is subject to adjustment based on the Specified Adjustment (as defined in the Transaction Agreement). If the Specified Adjustment is
not resolved at or prior to the Closing, the valuation of the Company will be automatically reduced to $2,000,000 (the “Valuation Floor”) and the expected ownership of the
combined company will be recalculated in accordance with the Exchange Ratio. If the Specified Adjustment is resolved at or prior to the Closing, any amounts actually paid or
payable by the Company will be reflected as deductions in the calculation of Company Net Cash, and the valuation of the Company will be adjusted pursuant to the Company
Net Cash adjustment mechanics set forth in the Transaction Agreement, subject to the Valuation Floor.

Following the Closing, it is expected that the following current members of the Redx management team will serve in the following roles in the combined company: Lisa Anson
will serve as the Chief Executive Officer of the combined company; Peter Collum will serve as the Chief Financial Officer of the combined company; Mei Lun Wang will serve
as the Chief Medical Officer; Dr. Caroline Phillips will serve as Chief Scientific Officer and Dr. Cliff Jones will serve as Chief Technical Officer of the combined company.
Additionally, following the Closing, Redx will designate the directors to serve on the board of directors of the combined company, in each case subject to the terms of the
Transaction Agreement. In addition, the members of the board of directors of the Company as of immediately prior to the Closing will designate one non-voting observer to the
board of directors of the combined company for a period of one year following the Closing. In connection with the Closing, each of the current executive officers and members
of the board of directors of the Company are expected to tender their resignations.

In connection with the Transaction, the Company will prepare and file a proxy statement with the Securities Exchange Commission relating to a special meeting of the
Company’s stockholders and will seek the approval of the Company’s stockholders of, among other matters, (i) the Company Share Issuance (as defined below), (ii) the change
of control of the Company resulting from the Transaction, (iii) if and to the extent necessary or appropriate, one or more amendments to the Company’s Articles of
Incorporation to increase the number of authorized shares of Common Stock and/or to authorize the Non-Voting Common Stock and/or to complete a reverse stock split of the
Common Stock at a ratio to be mutually agreed upon by the Company and Redx and (iv) any additional approvals as may be required for purposes of consummating the
Transaction.

Conditions to the Transaction

The respective obligations of the Company and Redx to consummate the Transaction are subject to the satisfaction or waiver of a number of conditions, including: (i) the
approval by Redx’s shareholders of the Scheme of Arrangement and certain related matters, (ii) the sanction by the High Court of Justice of England and Wales (the “Court”) of
the Scheme of Arrangement; (iii) the approval by the Company’s stockholders of the Transaction and certain related matters, including the issuance of the Exchange Shares and
the shares of Common Stock issuable pursuant to the Concurrent Financing (as defined below) (the “Company Share Issuance”); (iv) the absence of any law or order that
enjoins, prevents, prohibits, or makes illegal the consummation of the Transaction; (v) the Securities Purchase Agreement (as defined below) being in full force and effect with
cash proceeds of not less than $67.9 million having been received by the Company (whether related to the Securities Purchase Agreement or from any other indebtedness); (vi)
the determination of Company Net Cash; (vii) the Common Stock having been continually listed on Nasdaq as and from the date of the Transaction Agreement through the
Closing Date and the shares of Common Stock issuable in the Transaction and the Concurrent Financing having been approved for listing on Nasdaq; (viii) the expiration or
termination of all agreements with governmental authorities not to consummate the Transaction and (ix) the filing of one or more amendments to the Company’s Articles of
Incorporation with the Nevada Secretary of State and, if applicable, a Certificate of Change, in order to effect the Transaction and the Concurrent Financing. The Closing is also
subject to other specified customary closing conditions of each party, including the accuracy of each party’s representations and warranties, subject to applicable materiality
qualifications, compliance by each party in all material respects with its obligations under the Transaction Agreement, subject to certain materiality standards set forth in the
Transaction Agreement,



delivery of certain customary closing documents by each of the Company and Redx, and no Company material adverse effect or Redx material adverse effect since the date of
the Merger Agreement that is continuing, respectively. The Closing is also subject to (a) the Company’s receipt of lock-up agreements from certain of Redx’s directors and
officers; (c) the delivery of the duly executed Legacy CVR Agreement (as defined below); (b) the delivery of the duly executed Redx CVR Agreement (as defined below), (d)
the binding of a contingent liability insurance policy in accordance with the terms of the Transaction Agreement or delivery of a certificate from an executive confirming the
Specified Adjustment is resolved, (e) the receipt of a certificate of dissolution or certificate of good standing with respect to Nemus, a corporation incorporated in the State of
California, (f) the 5AM Commitment (as defined in the Transaction Agreement) being in full force and effect, (g) the Company Net Cash (after giving effect to all adjustments
described in the Transaction Agreement) shall be equal to or greater than $1.0 million; and (h) unless the Specified Adjustment has been resolved on or prior to such date, the
Closing shall not occur earlier than October 31, 2026.

Representations and Warranties; Covenants

The Transaction Agreement contains certain representations and warranties of the parties regarding their respective businesses. The Transaction Agreement also contains certain
covenants made by each of the Company and Redx, including restrictions on the operation of each party’s business between the date of the Transaction Agreement and Closing
and non-solicitation restrictions binding each party and its representatives (and subject to certain exceptions as further described in the Transaction Agreement). In addition,
each party has agreed that, subject to certain exceptions, its board of directors will not withdraw its recommendation of the Transaction to its stockholders.

Treatment of Redx Share Options

At the Effective Time, and in compliance with and subject to the terms and limitations set out in the Transaction Agreement: each option to acquire the ordinary shares of £0.01
each in the capital of Redx (“Redx Ordinary Shares”) under Redx’s stock plans (each such option a “Redx Share Option”) that is outstanding and unexercised as of immediately
prior to the Effective Time (whether vested or unvested, whether in- or out-of-the-money, and whether market or nil priced) (each, an “Assumed Redx Option”) shall cease to
represent a right to acquire Redx Ordinary Shares, and be converted into an option to acquire shares of Common Stock (each such option, a “Company Option”) on the same
terms and conditions (including applicable vesting, expiration and post-termination exercise provisions) as applied to such Redx Share Option immediately prior to the
Effective Time, provided that the number of shares of Common Stock subject to each Company Option shall be determined by multiplying the number of shares subject to the
Redx Share Option by the Exchange Ratio (rounded down to the nearest whole share of the Company’s Common Stock) and provided that the per share exercise price (rounded
up to the nearest whole cent) applicable to each Company Option shall be equal to the exercise price per share of such Redx Share Option immediately prior to the Effective
Time divided by the Exchange Ratio.

Termination and Termination Fees

The Transaction Agreement contains certain termination rights exercisable by either party, including, among others, if (i) the Transaction is not completed by 11:59 p.m.
(Eastern time) on August 14, 2027, subject to up to a four Business Day extension if the Scheme of Arrangement is sanctioned by the Court less than four Business Days before
that date, (ii) a governmental authority of competent jurisdiction has issued a final, non-appealable order prohibiting the Transaction, (iii) Redx’s shareholders do not provide
the requisite approvals for the Transaction at the applicable meetings, (iv) the Court declines or refuses to sanction the Scheme of Arrangement and any associated appeal is
unsuccessful or (v) the Company’s stockholders do not approve the Company Share Issuance.

In addition, either party may terminate the Transaction Agreement in certain additional limited circumstances, including if the other party changes its recommendation of the
Transaction to its stockholders or by a party in order to enter into an agreement providing for an alternative acquisition that constitutes a “Superior Proposal” (as defined in the
Transaction Agreement), subject to the additional terms and conditions set forth therein.



Redx will be required to make a payment to the Company equal to the product of (i) 0.03 and (ii) the valuation of the combined company, including the aggregate purchase
price of the Concurrent Financing (the “Termination Payment Amount”), if the Transaction Agreement is terminated in certain circumstances, including if (i) Redx terminates
the Transaction Agreement to accept a Superior Proposal or (ii) the Company terminates the Transaction Agreement because of a Company Adverse Recommendation Change
(as defined in the Transaction Agreement) (or if the Redx board communicates to the Court that the Redx board no longer supports the consummation of the Transaction or no
longer wishes the Court to sanction the Scheme of Arrangement). This termination fee will also be payable by Redx if (i) the Transaction Agreement was terminated because
Redx’s shareholders do not approve the Transaction at the applicable meetings or the Court declines or refuses to sanction the Scheme of Arrangement, (ii) an alternative
acquisition proposal has been publicly announced and not publicly withdrawn without qualification at least four business days prior to the Redx’s shareholder meetings or the
date of the hearing of the Scheme of Arrangement and (iii) within 12 months from such termination Redx enters into a definitive agreement with respect to an alternative
transaction and such transaction is subsequently consummated.

The Company will be required to make a payment to Redx equal to the Termination Payment Amount if the Transaction Agreement is terminated in certain circumstances,
including (i) if the Company terminates the Transaction Agreement to accept a Superior Proposal or (ii) Redx terminates the Transaction Agreement because of an Acquiror
Adverse Recommendation Change (as defined in the Transaction Agreement). This termination fee will also be payable by the Company if (i) the Transaction Agreement was
terminated because the Company’s stockholders do not approve the Company Share Issuance, (ii) an alternative acquisition proposal has been publicly announced and not
publicly withdrawn without qualification at least four business days prior to the Company’s stockholder meeting and (iii) within 12 months from such termination the Company
enters into a definitive agreement with respect to an alternative transaction and such transaction is subsequently consummated.
Voting Agreements

Concurrent with the execution of the Transaction Agreement, (i) certain shareholders of the Company who together hold or control, in the aggregate, approximately 1.05% of
the voting power of the Company, have entered into a voting and support agreement (each, a “Company Voting Agreement”) with the Company and Redx pursuant to which
each such stockholder agreed to, among other things, and subject to the terms and conditions set forth in the Company Voting Agreement, vote all of the shares of capital stock
of the Company held by such shareholder in favor of the issuance of the Exchange Shares; and (ii) certain shareholders of Redx who together hold or control, in the aggregate,
approximately 83.34% of the total outstanding share capital of Redx, have entered into a voting and support agreement (each an “Redx Voting Agreement”) with the Company
and Redx pursuant to which each such shareholder agreed to, among other things, and subject to the terms and conditions set forth in the Redx Voting Agreement, vote (or have
voted on their behalf) all of their shares in Redx in favor of all resolutions to approve and give effect to the Scheme of Arrangement and certain related matters. In addition, the
Company stockholders entering into a Company Voting Agreement have agreed, among other things, that from the date of the Transaction Agreement and until the earliest of (i)
the Effective Time, (ii) such date and time as the Transaction Agreement shall be terminated in accordance with its terms, or (iii) an amendment of the Transaction Agreement,
without the prior written consent of the applicable stockholder, in a manner that affects the economics or material terms of the Transaction Agreement in a manner that is
adverse to the applicable stockholder, not to sell or otherwise dispose of any shares of capital stock of the Company which are or will be beneficially owned by them, subject to
specified exceptions.

Lock-Up Agreements

Concurrently with the execution of the Transaction Agreement, certain executive officers, directors and stockholders of Redx entered into lock-up agreements (the “Lock-Up
Agreements”), pursuant to which, subject to specified exceptions, such persons accepted certain restrictions on transfers of the shares of Common Stock beneficially held by
such persons or such persons’ family members for the 180-day period following the Effective Time.

The foregoing descriptions of the Transaction Agreement, the Company Voting Agreement, the Redx Voting Agreement and Lock-Up Agreement (collectively, the
“Agreements”), are not complete and are



qualified in their entirety by reference to the full text of the forms of those Agreements, which are filed as Exhibits 2.1, 10.1, 10.2 and 10.3, respectively, to this Current Report
on Form 8-K and incorporated herein by reference. In particular, the assertions embodied in the representations and warranties contained in the Transaction Agreement are
qualified by information in confidential disclosure schedules provided by each of the Company and Redx in connection with the signing of the Transaction Agreement. These
confidential disclosure schedules contain information that modifies, qualifies and creates exceptions to the representations and warranties and certain covenants set forth in the
Transaction Agreement. Moreover, certain representations and warranties in the Agreements were used for the purpose of allocating risk between the parties thereto rather than
establishing matters as facts. Accordingly, the representations and warranties may not describe the actual state of affairs at the date they were made or at any other time, and
investors should not rely on them as statements of fact.

Company Contingent Value Rights Agreement

Immediately prior to the Effective Time, the Company and a rights agent (the “Rights Agent”) are expected to enter into a contingent value rights agreement (the “Legacy CVR
Agreement”), pursuant to which holders of record of Common Stock as of the close of business on the last business day prior to the day on which the Effective Time occurs will
receive one contingent value right (each, a “Company Legacy CVR”) for each outstanding share of Common Stock held as of such date.

Pursuant to the Legacy CVR Agreement, each Legacy CVR holder will be entitled to receive their pro rata share of an aggregate cash payment equal to 90% of the net
proceeds, if any, received by the Company as a result of payments (“CVR Payments”) made to the Company of any upfront, milestone, royalty and other payments received
under any disposition agreement related to certain of the Company’s pre-Merger assets (the “Legacy Assets”).

The Legacy CVR Payments, if any, will become payable to the Rights Agent for subsequent distribution to the CVR holders. In the event that no such proceeds are received
during the CVR Term (as defined in the Legacy CVR Agreement), holders of the Legacy CVRs will not receive any payment pursuant to the Legacy CVR Agreement. There
can be no assurance that any Legacy CVR holders will receive any Legacy CVR Payments.

The right to the contingent payments contemplated by the Legacy CVR Agreement is a contractual right only and is not transferable, except in the limited circumstances
specified in the Legacy CVR Agreement. The Legacy CVRs will not be evidenced by a certificate or any other instrument and will not be registered with the Securities and
Exchange Commission (“SEC”). The Legacy CVRs will not have any voting or dividend rights and will not represent any equity or ownership interest in the Company or any
of its respective affiliates. No interest will accrue on any amounts payable in respect of the Legacy CVRs.

The foregoing summary of the Legacy CVR Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the form of Legacy CVR
Agreement, which is filed herewith as Exhibit 10.4 and is incorporated by reference herein.

Redx Contingent Value Rights Agreement

Immediately prior to the Effective Time, Redx and a rights agent are expected to enter into a contingent value rights agreement (the “Redx CVR Agreement”), pursuant to
which holders of record of Redx Ordinary Shares as of the close of business on the last business day prior to the day on which the Effective Time occurs will receive one
contingent value right (each, a “Redx Legacy CVR”) for each outstanding Redx Ordinary Share held as of such date.

Pursuant to the Redx CVR Agreement, each Redx Legacy CVR holder will be entitled to receive, in the form of shares of Common Stock (“Redx CVR Stock”), their pro rata
share of an aggregate cash payment equal to 100% of the net proceeds, if any, received by the Company as a result of payments made to the Company of any upfront,
milestone, royalty and other payments received under any disposition agreement related to certain of Redx’s pre-Merger assets.



The Redx CVR Stock, if any, will become issuable for subsequent delivery by the Rights Agent to the Redx Legacy CVR holders. In the event that no such proceeds are
received during the term of the Redx CVR Agreement, holders of the Redx Legacy CVRs will not receive any deliveries pursuant to the Redx CVR Agreement. There can be no
assurance that any Redx Legacy CVR holders will receive any Redx CVR Stock.

The foregoing summary of the Redx CVR Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the form of Redx CVR
Agreement, which is filed herewith as Exhibit 10.5 and is incorporated by reference herein.

Concurrent Financing

Concurrently with entering into the Transaction Agreement, the Company entered into a Securities Purchase Agreement (the “Securities Purchase Agreement”) with certain
accredited investors (the “Investors”). Pursuant to the Securities Purchase Agreement, and subject to the terms and conditions therein, the Company agreed to sell, and the
Investors agreed to purchase, immediately after to the Effective Time, shares of Common Stock, and, as applicable pursuant to the terms of the Securities Purchase Agreement,
shares of Non-Voting Common Stock, for an aggregate purchase price of $67.9 million, which may increase to up to $72.9 million, subject to certain conditions set forth in the
Side Letter (the “Concurrent Financing”). Further to this, in connection with the Securities Purchase Agreement, Skye also entered into a committed equity line facility of up to
$22.0 million (the “Equity Line Facility”), which supports the Securities Purchase Agreement, and pursuant to which Skye will, at the closing of the Transaction, issue a
warrant to purchase shares of common stock valued at $5.0 million with an accredited investor. See Warrants section below for details. The closing of the Concurrent Financing
is anticipated to occur immediately following the Closing on the Closing Date, subject to the satisfaction of customary closing conditions.

The Company has also agreed to enter into a registration rights agreement (the “Registration Rights Agreement”) with the Investors at the closing of the Concurrent Financing.
Pursuant to the Registration Rights Agreement, the Company will prepare and file a resale registration statement with the SEC within 45 calendar days following the closing of
the Concurrent Financing to register the resale of (x) the shares of Common Stock issued in the Concurrent Financing, (y) the shares of Common Stock issuable upon
conversion of any shares of Non-Voting Common Stock issued in the Concurrent Financing and (z) the Exchange Shares issued pursuant to the Transaction Agreement to the
Investors. The Company will use its reasonable best efforts to cause such registration statement to become effective as promptly as practicable.

The Company will also agree to, among other things, indemnify the Investors, their members, shareholders, directors, officers, partners, employees, members, managers,
agents, representatives and advisors under the registration statement from certain liabilities and pay all fees and expenses (excluding any legal fees of the selling holder(s), and
any underwriting discounts and selling commissions) incident to the combined company’s obligations under the Registration Rights Agreement.

The foregoing descriptions of the Securities Purchase Agreement and Registration Rights Agreement do not purport to be complete and are qualified in their entirety by
reference to the Securities Purchase Agreement, and the Registration Rights Agreement the forms of which are filed as Exhibits 10.6 and 10.7, respectively, to this Current
Report on Form 8-K and are incorporated herein by reference.

Equity Line of Credit and Warrant

Concurrently with entering into the Transaction Agreement, the Company entered in a binding term sheet (the “Term Sheet”) with a fund affiliated with Redmile Group, LLC
(“Redmile”), pursuant to which, and subject to the terms and conditions therein, the Company and Redmile agreed to enter into definitive documentation with respect to an
equity line of credit (the “ELOC”) and the Warrant (as defined below) within seven days of the date of the Term Sheet.

Pursuant to the Term Sheet, the ELOC will be effective for a period of three years following the closing of the Concurrent Financing and obligate the Company to sell shares of
Common Stock and/or Non-Voting



Common Stock having an aggregate purchase price of up to $22.0 million (the “ELOC Amount”) to Redmile from time to time, subject to certain volume limitations, at a
purchase price equal to the lesser of (1) the price per share of the Common Stock issuable pursuant to the Securities Purchase Agreement and (2) the Market Price (as defined in
the Term Sheet) of a share of Common Stock as of the date of sale but in no case at a price less than 90% of the price per share of the Common Stock issuable pursuant to the
Securities Purchase Agreement. The ELOC Amount will be reduced, dollar for dollar, by the amount, if any, by which the aggregate gross proceeds of the Concurrent Financing
actually received by the Company exceeds $103.0 million; provided that, if such aggregate gross proceeds equal or exceed $125.0 million, the ELOC Amount will be zero.

In addition, pursuant to the Term Sheet, the Company agreed to issue to Redmile at the Closing Time, a warrant to purchase up to $5.0 million of shares of Common Stock
and/or Non-Voting Common Stock in accordance with the terms set forth therein (the “Warrant”). The Warrant will be exercisable at any time and from time to time on or after
January 1, 2027, and on or prior to 5:00 p.m. (New York City time) on January 1, 2030, at an exercise price determined at the date of exercise equal to the lesser of (1) the price
per share of the Common Stock issuable pursuant to the Securities Purchase Agreement and (2) the market price of a share of Common Stock as of such date, but in no case at a
price less than 90% of the price per share of the Common Stock issuable pursuant to the Securities Purchase Agreement.

There can be no assurance that the Company and Redmile will enter into definitive documentation with respect to the ELOC and/or the Warrant on the timeline contemplated
by the Term Sheet or at all. The foregoing descriptions of the Term Sheet, the ELOC and the Warrant do not purport to be complete and are qualified in their entirety by
reference to the Term Sheet and the definitive documentation to be entered into with respect to the ELOC and the Warrant.

Item 3.02 Unregistered Sales of Equity Securities.

To the extent required by this Item, the information included in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

The securities of the Company to be issued pursuant to the Transaction Agreement and the Redx CVR Agreement will be issued without registration pursuant to the exemption
provided by Section 3(a)(10) under the Securities Act of 1933, as amended (the “Securities Act”).

The securities of the Company to be issued pursuant to the Concurrent Financing, the ELOC, and the Warrant will be issued without registration pursuant to the exemption
provided by Section 4(a)(2) under the Securities Act.

Item 3.03 Material Modification to Rights of Security Holders.

The board of directors of the Company approved a reverse stock split of the Company’s authorized, issued and outstanding shares of Common Stock, at a ratio of 1-for-8 (the
“Reverse Stock Split”). The Company expects that the effective time of the Reverse Stock Split will be on or about 12:01 am New York time on Thursday, August 24, 2026 (the
“Effective Date”), with the Common Stock trading on the Nasdaq Capital Market (“Nasdaq”) on a reverse split-adjusted basis under the Company’s existing trading symbol,
“SKYE,” at the market open on the Effective Date.

Reasons for the Reverse Stock Split

The Company is effectuating the Reverse Stock Split to raise the per share bid price of the Company’s Common Stock above $1.00 per share and bring the Company back into
compliance with Nasdaq Listing Rule 5550(a)(2). The Company will have regained compliance once the Company’s Common Stock trades at or above $1.00 for a minimum of
10 consecutive trading days, at which time Nasdaq will provide the Company with notice that it has regained compliance.



Effects of the Reverse Stock Split

Effective Date; Symbol; CUSIP Number. The Reverse Stock Split becomes effective with Nasdaq and the Common Stock will begin trading on a split-adjusted basis at the open
of business on the Effective Date. In connection with the Reverse Stock Split, the CUSIP number for the Common Stock will change to 83086J309.

Split Adjustment; Treatment of Fractional Shares. On the Effective Date, the total number of shares of Common Stock held by each stockholder of the Company will be
converted automatically into the number of shares of Common Stock equal to: (i) the number of issued and outstanding shares of Common Stock held by each such stockholder
immediately prior to the Reverse Stock Split divided by (ii) 8. Any fractional share of Common Stock that would otherwise result from the Reverse Stock Split will be rounded
down to the nearest whole share and the Company shall pay to any person otherwise entitled to become a holder of a fraction of a share an amount in cash based on a per share
value, with such cash payment being calculated by multiplying such fractional interest by the closing trading price of the Common Stock on the trading day immediately
preceding the Effective Date. As a result, no fractional shares will be issued in connection with the Reverse Stock Split. The Company intends to treat stockholders holding
shares of Common Stock in “street name” (that is, held through a bank, broker or other nominee) in the same manner as stockholders of record whose shares of Common Stock
are registered in their names. Banks, brokers or other nominees will be instructed to effect the Reverse Stock Split for their beneficial holders holding shares of our Common
Stock in “street name;” however, these banks, brokers or other nominees may apply their own specific procedures for processing the Reverse Stock Split.

Also on the Effective Date, all options, restricted stock units, warrants and pre-funded warrants of the Company outstanding immediately prior to the Reverse Stock Split will
be adjusted in accordance with the terms of the plans, agreements or arrangements governing such options, restricted stock units, warrants and pre-funded warrants.

Certificated and Non-Certificated Shares. Stockholders who hold their shares in electronic form at brokerage firms do not need to take any action, as the effect of the Reverse
Stock Split will automatically be reflected in their brokerage accounts.

Stockholders holding paper certificate(s) must send the certificate(s) to Broadridge Corporate Issuer Solutions, LLC (“Broadridge”), at the following address:

By Mail: By Overnight Delivery For Assistance Please Call:
Broadridge Corporate Issuer Solutions
PO Box 1342,
Brentwood, NY 11717-071

Broadridge Corporate Issuer Solutions
Attn: BCIS
IWS 51 Mercedes Way
Edgewood, NY 11717-8368

1-877-830-4934

Broadridge will issue the new shares in book entry reflecting the Reverse Stock Split to each requesting stockholder.

Certificate of Change. The Company effected the Reverse Stock Split pursuant to the Company’s filing of a Certificate of Change (the “Certificate”) with the Nevada Secretary
of State on August 12, 2026, in accordance with Nevada Revised Statutes (“NRS”) 78.209. The Certificate is expected to become effective at or about 12:01 am New York time
on the Effective Date. A copy of the Certificate is attached hereto as Exhibit 3.1 and is incorporated herein by reference.

No Stockholder Approval Required. The Reverse Stock Split was approved by the board of directors of the Company and given effect pursuant to and in accordance with NRS
78.207 and, as such, no stockholder approval of the Reverse Stock Split is required.

Capitalization. Prior to the Reverse Stock Split, the Company was authorized to issue 300,000,000 shares of Common Stock. As a result of the Reverse Stock Split, the
Company will be authorized to issue



37,500,000 shares of Common Stock. As of August 11, 2026, there were 35,421,413 shares of Common Stock outstanding. As a result of the Reverse Stock Split, there will be
approximately 4,427,676 shares of Common Stock outstanding (subject to adjustment due to the effect of rounding fractional shares into whole shares).

Immediately after the Reverse Stock Split, each stockholder’s relative ownership interest in the Company and proportional voting power will remain virtually unchanged except
for minor changes and adjustments that will result from rounding fractional shares into whole shares.

Item 5.01 Changes in Control of Registrant.

To the extent required by this Item, the information included in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

To the extent required by this Item, the information included in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Punit Dhillon has entered into a previously disclosed executive employment agreement (the “Dhillon Employment Agreement”) with the Company. In connection with the
Transaction, on the date hereof, the Company entered into a separation agreement with Mr. Dhillon (the “Dhillon Separation Agreement”) pursuant to which Mr. Dhillon's last
day of employment with the Company will be August 31, 2027, unless he resigns or is terminated prior to such date, and (i) his severance entitlement shall be reduced by an
amount equal to the sum of (a) 12 months’ of base salary, plus (b) the amount of base salary Mr. Dhillon earns as an employee after September 1, 2026, and (ii) if Mr. Dhillon’s
employment is terminated by the Company for any reason other than For Cause, By Death or By Disability (each, as defined in the Dhillon Executive Employment Agreement)
and Mr. Dhillon executes and does not revoke the release agreement appended to the Dhillon Employment Agreement, (a) his remaining severance entitlement shall be paid as
salary continuation payments following his employment termination in accordance with the Company’s standard payroll practices, and (b) he shall be paid a lump sum cash
payment, less applicable withholdings and deductions, as soon as practical after the date the release becomes irrevocable (and not later than 60 days after the termination date)
equal to twenty-four (24) months of health and welfare benefit premiums.

Tu Diep has entered into a previously disclosed executive employment agreement (the “Diep Employment Agreement”) with the Company. In connection with the Transaction,
on the date hereof, the Company entered into a separation agreement with Mr. Diep (the “Diep Separation Agreement”) pursuant to which Mr. Diep's last day of employment
with the Company will be January 31, 2027, unless he resigns or is terminated prior to such date, and (i) effective August 1, 2026, Mr. Diep will be paid his base salary for an
additional six (6) months, with his last day of such payments (including health benefits) being January 31, 2027, satisfied through continued bi-weekly payroll or, if required,
lump-sum payment of components sufficient to make him whole through such date, (ii) Mr. Diep will receive a one-time payment of $20,000 in October 2026, funded from his
existing severance entitlement under the Diep Employment Agreement.

In addition, each of Messrs. Dhillon and Diep have agreed to enter into an Advisor Agreement with the Company (the “Advisory Agreements”), to be effective the day
following their respective date of separation from the Company, pursuant to which they will provide, as requested by the Company, certain transition related services to support
the Legacy CVR Agreement at a rate of $350 per hour until the expiry of the Legacy CVR Agreement.
The foregoing description of the Dhillon Separation Agreement, Diep Separation Agreement and Advisory Agreements do not purport to be complete and are subject to, and
qualified in its entirety by, the complete text of the Dhillon Separation Agreement, Diep Separation Agreement and Advisory Agreements, copies of which will be filed as
exhibits to the Company’s quarterly report on Form 10-Q for the current quarter.



Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

The information set forth in Item 3.03 is hereby incorporated by reference into this Item 5.03.

Item 7.01 Regulation FD Disclosure.

Press Release

On August 14, 2026, the Company and Redx issued a joint press release announcing the execution of the Transaction Agreement. The press release is furnished as Exhibit 99.1
to this Current Report on Form 8-K and incorporated herein by reference, except that the information contained on the websites referenced in the press release is not
incorporated herein by reference.

Investor Presentation and Conference Call Script

On August 14, 2026, representatives of the Company and Redx will hold a conference call to investors, which investor presentation and conference call script are furnished as
Exhibits 99.2 and 99.3 hereto, respectively, and incorporated herein by reference.

The information contained in this Item 7.01, including Exhibits 99.1, 99.2 and 99.3, is deemed to have been furnished and shall not be deemed to be “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and is not incorporated by
reference into any filing under the Securities Act or the Exchange Act.

Item 9.01 Financial Statements and Exhibits.

Exhibit No. Description
2.1*† Transaction Agreement, by and between Skye Bioscience, Inc. and Redx Pharma Limited, dated as of August 14, 2026.
3.1 Certificate of Change of Skye Bioscience, Inc. dated August 12, 2026.
10.1 Form of Company Voting and Support Agreement (included in Exhibit 2.1).
10.2 Form of Redx Voting and Support Agreement (included in Exhibit 2.1).
10.3 Form of Lock-Up Agreement (included in Exhibit 2.1).
10.4 Form of Company CVR Agreement (included in Exhibit 2.1).
10.5 Form of Redx CVR Agreement (included in Exhibit 2.1).
10.6*† Form of Securities Purchase Agreement, by and between Skye Bioscience, Inc. and the Investors named therein, dated as of August 14,

2026.
10.7 Form of Registration Rights Agreement (included in Exhibit 10.6).
99.1 Joint Press Release dated August 14, 2026.
99.2 Investor Presentation dated August 14, 2026.
99.3 Conference Call Script dated August 14, 2026.
104 Cover Page Interactive Data File (embedded within the inline XBRL document)

https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/projectsummit-transactiona.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/ex031-skyebioscienceincx.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/projectsummit-transactiona.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/projectsummit-transactiona.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/projectsummit-transactiona.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/projectsummit-transactiona.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/projectsummit-transactiona.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/skye-20260814xex106xpipese.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/skye-20260814xex106xpipese.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/skye-20260814xex106xpipese.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/skye-20260814xex106xpipese.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/skye-20260814xex106xpipese.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/a260814_prxjointxskyexredx.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/skye-20260814xex992xdeck.htm
https://content.equisolve.net/skyebioscience/sec/0001628280-26-056966/for_pdf/a260813_skyexredxxceosxscr.htm


* Exhibits and/or schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The registrant hereby undertakes to furnish supplementally copies of any of the
omitted exhibits and schedules upon request by the SEC; provided, however, that the registrant may request confidential treatment pursuant to Rule 24b-2 under the Exchange
Act for any exhibits or schedules so furnished.
† Portions of this exhibit have been omitted in compliance with Regulation S-K Item 601(b)(10)(iv).

Important Information and Where to Find It

In connection with the proposed acquisition of Redx Pharma Limited (“Redx”) by Skye Bioscience, Inc. (“Skye” or the “Company”) (the “Transaction”), the Company intends
to file with the U.S. Securities and Exchange Commission (the “SEC”) a proxy statement (the “Proxy Statement”), the definitive version of which will be sent or provided to
the Company’s stockholders. The Company may also file other documents with the SEC regarding the proposed transaction. This communication is not a substitute for the
Proxy Statement or any other document that the Company may file with the SEC or send to its stockholders. STOCKHOLDERS ARE URGED TO READ THE PROXY
STATEMENT AND ANY OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR
SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. Stockholders may obtain free copies of the Proxy Statement (when it is available)
and other documents that are filed or will be filed with the SEC by the Company through the website maintained by the SEC at
www.sec.gov or the Company’s website at https://ir.skyebioscience.com/sec-filings/all-sec-filings.

No Offer to Solicitation

This communication is for information purposes only and is not intended to and does not constitute, or form part of, an offer, invitation or the solicitation of an offer or
invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any securities, or the solicitation of any vote or approval in any jurisdiction, pursuant to the
proposed Transaction or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities
shall be made in the United States absent registration under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or pursuant to an exemption from, or in a
transaction not subject to, such registration requirements. The Skye securities to be issued in the proposed Acquisition are anticipated to be issued in reliance upon an available
exemption from such registration requirements pursuant to Section 3(a)(10) of the Securities Act. The Skye securities to be issued in the proposed Concurrent Financing are
anticipated to be issued in reliance upon an available exemption from such registration requirements pursuant to Section 4(a)(2) of the Securities Act.

Participants in the Solicitation

Skye and certain of its directors and executive officers may be deemed to be participants in the solicitation of proxies in respect of the proposed Transaction. Information
regarding Skye’s directors and executive officers, including a description of their direct or indirect interests, by security holdings or otherwise, is contained in (i) Skye’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2025, which was filed with the SEC on March 10, 2026, (ii) Skye’s definitive proxy statement for its 2026 annual
meeting of stockholders, which was filed with the SEC on April 16, 2026, (iii) Skye’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2026, which
was filed with the SEC on May 11, 2026, and (iv) other documents subsequently filed with the SEC from time to time, including the Proxy Statement to be filed by Skye in
connection with the proposed Transaction. To the extent holdings of Skye’s securities by its directors or executive officers have changed since the amounts set forth in the
filings described in the foregoing, such changes have been or will be reflected on Initial Statements of Beneficial Ownership on Form 3 or Statements of Changes in Beneficial
Ownership on Form 4 filed with the SEC. These documents (when available) may be obtained free of charge from the website maintained by the SEC at www.sec.gov and the
Company’s website at https://ir.skyebioscience.com/sec-filings/all-sec-filings.



Forward Looking Statements

This communication contains certain “forward-looking statements” intended to qualify for the “safe harbor” from liability established by the Private Securities Litigation
Reform Act of 1995, as amended, including, but not limited to, statements about the anticipated timing of closing of the Transaction and the timing of the filing of the Proxy
Statement for Skye’s special meeting of stockholders in connection with the Transaction; ; the anticipated benefits of the Transaction and the Financing; expectations regarding
the potential of Redx’s product candidates, including RXC008, and the timing of clinical studies and data readouts, including the planned Phase 2 clinical study of RXC008;
expectations regarding the combined company’s cash and cash equivalents and expected cash runway; anticipated benefits of the CVRs; statements related to the Reverse Stock
Split, the effectiveness of the Certificate of Change, and the Company’s ability to regain compliance with Nasdaq’s minimum bid price requirement, as well as statements, other
than historical facts, that address activities, events or developments that the company intends, expects, projects, believes or anticipates will or may occur in the future. Forward-
looking statements include any statements containing the words “anticipate,” “believe,” “estimate,” “expect,” “intend”, “goal,” “may”, “might,” “plan,” “predict,” “project,”
“seek,” “target,” “potential,” “will,” “would,” “could,” “should,” “continue” and similar expressions. Forward-looking statements are subject to certain risks, uncertainties or
other factors that are difficult to predict and could cause actual events or results to differ materially from those indicated in any such statements due to a number of risks and
uncertainties. Those risks and uncertainties that could cause the actual results to differ from expectations contemplated by forward-looking statements include, among other
things: consummating the Transaction in the anticipated timeframe, if at all; the occurrence of any event, change or other circumstance that could give rise to the termination of
the Transaction Agreement, dated as of August  14, 2026, by and between the Company and Redx (the “Transaction Agreement”); uncertainties as to the ability to obtain
stockholder approval; the possibility that competing acquisition proposals will be made; the possibility that various closing conditions for the Transaction may not be satisfied
or waived, including that a governmental entity may prohibit, delay or refuse to grant approval for the consummation of the Transaction, or only grant approval subject to
adverse conditions or limitations; the effects of the Transaction on relationships with employees, suppliers, other business partners or governmental entities, including the risk
that the Transaction adversely affects employee retention; the difficulty of predicting the timing or outcome of regulatory approvals or actions; the impact of competitive
products and pricing; the risk that Redx may not realize the potential benefits of the Transaction, including the possibility that the expected benefits from the proposed
Transaction will not be realized or will not be realized within the expected time period and that Redx and Skye will not be integrated successfully or that such integration may
be more difficult, time-consuming or costly than expected; the risks related to disruption of management’s time from ongoing business operations as a result of the Transaction;
risks that the Transaction disrupts current plans and operations; changes in Skye’s business during the period between announcement and closing of the Transaction; any legal
proceedings and/or regulatory actions that may be instituted related to the Transaction; other business effects, including the effects of industry, economic or political conditions
outside of the companies’ control; costs and expenses related to the Transaction; actual or contingent liabilities; the effects of the Transaction, or the announcement thereof, on
Skye’s and Redx’s stock price and/or operating results; whether the Company will be successful in maintaining the listing of its Common Stock on Nasdaq and the effects of the
Reverse Stock Split; and the other risks and uncertainties discussed in Skye’s periodic reports filed with the SEC, including Skye’s quarterly reports on Form 10-Q and annual
reports on Form 10-K. These risks, as well as other risks associated with the Transaction, are more fully discussed in the Proxy Statement to be filed with the SEC in connection
with the Transaction. The list of factors presented in the foregoing is not complete and you should not place undue reliance on these statements. Actual results could differ
materially from those anticipated in these forward-looking statements. All forward-looking statements are based on information currently available to Skye and Redx, and,
except as required by applicable law, Skye and Redx disclaim any obligation to update the information contained in this communication as new information becomes available.
All forward-looking statements in this communication or made in connection therewith in writing or orally are qualified in their entirety by this cautionary statement.



SIGNATURES
 

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

 
 
                        SKYE BIOSCIENCE, INC.

Dated: August 14, 2026 /s/  Punit Dhillon
Name: Punit Dhillon
Title: Chief Executive Officer



***Certain identified information has been excluded from the exhibit because it both (i) is not material and (ii) is the type that the
company treats as private or confidential. Such omitted information is indicated by brackets (“[***]”) in this exhibit.***
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TRANSACTION AGREEMENT

This TRANSACTION AGREEMENT (this “Agreement”), dated as of August 14, 2026, is by and between Skye Bioscience, Inc.
(“Acquiror”), a Nevada corporation, and Redx Pharma Limited, a private limited company incorporated in England and Wales with registered
number 07368089 (the “Company” and, together with Acquiror, the “Parties”). All capitalized terms used in this Agreement shall have the
meanings ascribed to such terms in Annex A or as otherwise defined elsewhere in this Agreement.

WITNESSETH:

WHEREAS, the Parties intend that the entire issued share capital of the Company be acquired by means of the Scheme of Arrangement on
the terms and subject to the conditions set out in this Agreement (such transaction or, if the Parties are implementing the Offer in accordance with
Section 8.06, the transactions contemplated by the Offer, in either case, the “Transaction”);

WHEREAS, the United Kingdom Panel on Takeovers and Mergers (the “Panel”) has advised the Company that (i) the Panel does not
consider that Company has its place of central management and control in the United Kingdom, Channel Islands or Isle of Man, based on the
residency of the current Company Board, for the purposes of the United Kingdom City Code on Takeovers and Mergers (“Takeover Code”) and
(ii) accordingly, the Takeover Code does not apply to the Company or the Transaction;

WHEREAS, the Parties intend that, (a) at the Effective Time, the Scheme of Arrangement will become effective pursuant to which
Acquiror will acquire the Scheme Shares from the Scheme Shareholders in accordance with the Scheme of Arrangement, and the Scheme
Shareholders shall cease to have any rights with respect to the Scheme Shares, except their rights, in accordance with the terms of the Scheme of
Arrangement, to receive (i) in exchange for each Scheme Share held by a Scheme Shareholder, such number of validly issued, fully paid and
non-assessable shares of Acquiror Common Stock (and/or, if an Eligible Electing Shareholder so elects, Non-Voting Common Stock) as is equal
to the Per Share Consideration for such Scheme Share, subject to adjustment in accordance with the applicable terms of this Agreement; and (ii)
in exchange for each Scheme Share held by a Scheme Shareholder, one contingent value right (each, a “Company Legacy CVR”), issued subject
to and in accordance with the terms and conditions of the CVR Agreement substantially in the form attached hereto as Annex C (“Company
CVR Agreement”), in each case subject to the terms and conditions set forth herein and in the Scheme of Arrangement;

WHEREAS, on or around the date of this Agreement, the Company has entered into a subscription agreement with ABV 9 Lux V, S.C.Sp.,
acting by ABV 9 Lux GP, S.à r.l., its general partner, British Patient Capital Limited, Redco II Offshore SPV LLC and Redco II Onshore SPV LLC
(collectively, the “Series A Investors”) and has agreed to allot and issue Series A Shares to the Series A Investors on receipt of all relevant
subscription monies from the Series A Investors. The Series A Shares, once issued, shall form part of the Scheme Shares;

253105500



WHEREAS, concurrently with the execution and delivery of this Agreement, certain investors have executed a Securities Purchase
Agreement by and among Acquiror and the Persons named therein (the “Securities Purchase Agreement”), pursuant to which such Persons have
agreed to purchase the number of shares of Acquiror Common Stock (or Non-Voting Common Stock) set forth therein immediately after the
Effective Time in connection with the PIPE;

WHEREAS, concurrently with the execution of this Agreement, the Company has obtained voting and support agreements substantially in
the form attached hereto as Annex B in support of the Transaction from certain shareholders of the Company who together hold or control, in the
aggregate, more than 50% of the total issued share capital of the Company (which includes approval from at least 50% of the voting rights of each
anticipated class of shareholders pursuant to the Scheme) as of the date of this Agreement;

WHEREAS, concurrently with the execution of this Agreement, certain stockholders, officers, and directors of Acquiror that are set forth
on Schedule A attached hereto (the “Acquiror Support Signatories”), are entering into voting agreements in substantially the form attached hereto
as Annex E with the Company pursuant to which such stockholders have agreed to support the Transaction (the “Acquiror Support Agreements”);

WHEREAS, concurrently with the execution of this Agreement, certain Scheme Shareholders and the officers and directors of the
Company set forth on Schedule B attached hereto (the “Company Signatories”) are executing lock-up agreements in substantially the form
attached hereto as Annex F (the “Company Lock-Up Agreement”);

WHEREAS, in connection with the Transaction but outside the Scheme of Arrangement, Acquiror intends to enter into at the Closing, a
contingent value rights agreement (the “Acquiror Legacy CVR Agreement”) with a rights agent, pursuant to which each holder of record of shares
of Acquiror Common Stock immediately prior to the Effective Time (the “Pre-Closing Acquiror Stockholders”) shall receive one contingent value
right (each, an “Acquiror Legacy CVR”) for each such share held by a Pre-Closing Acquiror Stockholder, issued subject to and in accordance with
the terms and conditions of the CVR Agreement in the form attached hereto as Annex D (“Acquiror Legacy CVR Agreement”);

WHEREAS, the board of directors of the Company (the “Company Board”) has (a) unanimously resolved that the entry by the Company
into this Agreement, and the implementation of the Transaction and the Scheme of Arrangement, is in the best interest of the Company for the
benefit of the Company Shareholders as a whole, (b) approved the execution, delivery and performance of this Agreement and the consummation
of the transactions contemplated hereby, including the Transaction and the Scheme of Arrangement, and (c) unanimously resolved to recommend
that the Company Shareholders approve the Scheme of Arrangement at the Scheme Meeting and the passing of the Company Shareholder
Resolution at the Company GM;

WHEREAS, the board of directors of Acquiror (the “Acquiror Board”), acting in good faith and with a view to the interests of Acquiror,
and after considering such information,
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opinions, reports, facts, circumstances, contingencies and constituencies as the Acquiror Board deemed relevant, has (a) unanimously resolved that
the entry by Acquiror into this Agreement and the implementation of the Transaction, including, subject to obtaining the Acquiror Stockholder
Approval, and the satisfaction of the other conditions set forth herein, (i) the issuance and delivery to the Scheme Shareholders of Acquiror
Common Stock (and/or, if a Scheme Shareholder so elects, Non-Voting Common Stock) and Company Legacy CVRs, and (ii) the declaration and
delivery to the Pre-Closing Acquiror Stockholders of the Acquiror Legacy CVRs, are fair to, advisable and in the best interests of Acquiror and the
Acquiror Stockholders, (b) approved and declared the execution, delivery and performance of this Agreement and the consummation of the
transactions contemplated hereby, including the Acquiror Share Issuance and the declaration and delivery of the Acquiror Legacy CVRs, and (c)
determined that the consideration and benefits to be received by Acquiror in respect of the Acquiror Common Stock are adequate, (d) determined
that, to the extent the Acquiror Legacy CVRs constitute a distribution under the NRS, such distribution is permitted under the NRS and the
Acquiror Organizational Documents, and, (e) unanimously resolved to recommend that the Acquiror Stockholders approve (1) the issuance of the
Acquiror Common Stock and Non-Voting Common Stock contemplated by this Agreement, the Securities Purchase Agreement, the proposed
equity line of credit between the Company and Redmile Group, LLC and the warrant to purchase Acquiror Common Stock and Non-Voting
Common Stock related thereto, including, for the avoidance of doubt, shares of Acquiror Common Stock that shall be issuable upon the exercise
of any Company Share Options from and as of the Effective Time, if any (the “Acquiror Share Issuance”), (2) the change of control of Acquiror
resulting from the Transaction, in the case of each of clause (1) and (2), for purposes of applicable rules and regulations of Nasdaq (clause (1) and
(2), collectively, the “Acquiror Share Issuance Proposal”), (3) if, and to the extent, necessary, an amendment to the Acquiror Articles of
Incorporation to (x) increase the number of authorized shares of Acquiror Common Stock in order to effect the Acquiror Share Issuance (the
“Acquiror Authorized Shares Amendment”), (y) authorize the Non-Voting Common Stock and reserve shares therefor as contemplated by the
Non-Voting Stock Amendment referred to in Section 1.04 and (z) effect the Nasdaq Reverse Stock Split either (A) by filing a certificate of change
pursuant to NRS 78.207 and NRS 78.209 if such reverse stock split correspondingly decreases the number of authorized shares of Acquiror
Common Stock and otherwise satisfies NRS 78.207, or (B) if stockholder approval is required under NRS 78.2055, NRS 78.385, NRS 78.390 or
the Acquiror Organizational Documents, pursuant to the Acquiror Articles Amendment or another amendment to the articles of incorporation
approved by the Acquiror Stockholders and (4) any additional approvals as may be required for purposes of consummating the Transaction and
such other matters as shall be mutually agreed upon by Acquiror and the Company prior to filing such amendment or certificate;

WHEREAS, the Company and Acquiror desire to make certain representations, warranties, covenants and agreements specified herein in
connection with this Agreement; and

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein,
and intending to be legally bound hereby, the Company and Acquiror agree as follows:
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Article I

THE TRANSACTION

Section 1.01 The Transaction. At the Effective Time, upon the terms and subject to the conditions set forth in this Agreement, and in
accordance with the Laws of England and Wales, the Companies Act and the terms of the Scheme of Arrangement, Acquiror shall acquire the
Scheme Shares pursuant to the Scheme of Arrangement. The Scheme Shares will be acquired fully paid, free from all Liens (other than transfer
restrictions arising under applicable securities laws) and together with all rights at the Effective Time or thereafter attached or relating thereto,
including voting rights and the right to receive and retain all dividends and other distributions (if any) and any other return of capital (whether by
way of reduction of share capital or share premium account or otherwise) thereon.

Section 1.02 Closing. Unless otherwise mutually agreed in writing between Acquiror and the Company, the closing of the Transaction
(the “Closing”) shall occur as promptly as practicable (and in any event within two Business Days) following the satisfaction or (to the extent
permitted by Applicable Law) waiver of the conditions set forth in Article IX (other than those conditions that by their nature are to be satisfied at
the Closing, but subject to the satisfaction or waiver of such conditions), or at such other time, date and place as Acquiror and the Company may
mutually agree in writing. The date on which the Closing actually occurs is referred to as the “Closing Date”. To the extent that documents and
signatures are required to be executed or provided at the Closing such matters shall be dealt with by way of a virtual closing through electronic
exchange of documents and signatures.

Section 1.03 Delivery of Court Order. On the Closing Date, in connection with the Closing, the Company shall (a) deliver, or cause to be
delivered, the Court Order to the Registrar of Companies in England and Wales and the Scheme of Arrangement shall become effective upon such
delivery in accordance with its terms (the date and time of such delivery being the time that the Scheme of Arrangement shall become effective,
herein referred to as the “Effective Time,” and such date on which the Scheme of Arrangement becomes effective is herein referred to as the
“Effective Date”) and (b) deliver a copy of the Court Order to Acquiror together with appropriate evidence of the Effective Time.

Section 1.04 Acquiror Articles of Incorporation. The Articles of Incorporation of Acquiror shall be identical to the Articles of
Incorporation of Acquiror immediately prior to the Effective Time, until thereafter amended as provided by Applicable Law and such Articles of
Incorporation; provided, however, that at or prior to the Effective Time, Acquiror shall file, to the extent required by the Transaction, one or more
amendments to its Articles of Incorporation and/or Certificates of Change (the “Acquiror Articles Amendment”) to (i) if necessary, effect the
Nasdaq Reverse Stock Split; (ii) if necessary, effect the Acquiror Authorized Shares Amendment; (iii) authorize a new class of Non-Voting
Common Stock having the rights, preferences and characteristics described in Section 2.02(c) in a sufficient number to permit issuance of shares
of Non-Voting Common Stock to satisfy all Non-Voting Elections validly made in accordance with Section 2.02(c) (the “Non-Voting Stock
Amendment”) and (iv) make such other changes as shall be mutually agreed upon by Acquiror and the Company prior to filing any such
amendment or certificate.
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Article II

TRANSFER OF SCHEME SHARES; DELIVERY OF EXCHANGE SHARES

Section 2.01 Transfer of Scheme Shares.

(a) At the Effective Time, the Scheme Shares shall be transferred from the Scheme Shareholders to Acquiror in accordance
with the provisions of this Agreement and the Scheme of Arrangement, and the Scheme Shareholders shall cease to have any rights with respect to
the Scheme Shares, except their rights, in accordance with the terms of the Scheme of Arrangement, to receive, in exchange for each Scheme
Share so transferred, the Per Share Consideration (defined below in Section 2.02). As soon as reasonably practicable after the Effective Time, and
subject to the stamping of the relevant instruments of transfer, the register of members of the Company will be updated in accordance with this
Agreement and the Scheme of Arrangement to reflect the transfer of the Scheme Shares as contemplated hereby and thereby.

(b) Prior to the Closing, Acquiror shall appoint Broadridge Financial Solutions, Inc. (the “Exchange Agent”) and enter into an
exchange agent agreement with the Exchange Agent reasonably acceptable to the Company. At or as promptly as practicable following the
Effective Time (and in any event no later than the Business Day following the Effective Time if the Company provides, by 9:00 a.m., New York
City time, on the Effective Date, evidence that the Effective Time has occurred, or if the Company provides such evidence after 9:00 a.m., New
York City time, on the Effective Date, no later than the second Business Day after such delivery), Acquiror shall procure the deposit with the
Exchange Agent, for the benefit of the Scheme Shareholders, of certificates or, at Acquiror’s option, evidence of Exchange Shares in book-entry
form representing the aggregate Share Deliverables. All shares deposited with the Exchange Agent pursuant to the preceding sentence (together
with any securities or cash payable in respect of or deriving from such shares under Section 2.01(c) or Article I) shall hereinafter be referred to as
the “Company Exchange Fund”. Acquiror agrees to make available, directly or indirectly, to the Exchange Agent from time to time as needed
additional cash sufficient to pay any dividends or other distributions on the Exchange Shares to which relevant Scheme Shareholders are entitled
pursuant to Section 2.01(c). No interest shall be paid or shall accrue for the benefit of Scheme Shareholders on the Share Deliverables.

(c) Acquiror shall pay, or cause to be paid, without interest, to the Exchange Agent to be held in the Company Exchange Fund,
the aggregate amount of all dividends or other distributions payable with respect to the Exchange Shares, with a record date on or after the
Effective Time and prior to the time of the delivery of the Exchange Shares by the Exchange Agent to the Scheme Shareholders entitled to the
Share Deliverables. Subject to Applicable Law, the Exchange Agent shall deliver to the relevant Scheme Shareholders entitled to the Share
Deliverables, without interest, such dividends and distributions held in the Company Exchange Fund with respect to all such dividends or
distributions with a payment date at or prior to the delivery of the Exchange Shares pursuant to the Scheme of Arrangement, at the time of delivery
of the Exchange Shares to such Scheme Shareholders.

(d) Any portion of the Company Exchange Fund which has not been transferred to the holders of Scheme Shares within twelve
months of the Closing Date shall be delivered to Acquiror or its designee(s) promptly upon demand by Acquiror (it being understood that no such
delivery shall affect any legal right that a Scheme Shareholder may have to receive the Share Deliverables), and thereafter such Scheme
Shareholders shall be entitled to look only to Acquiror for, and Acquiror shall remain liable for, payment of their claims for the Share Deliverables
pursuant to the provisions of this Article II.
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(e) To the fullest extent permitted by Applicable Law, none of Acquiror, any member of the Acquiror Group or any other Person
acting as agent for, or otherwise at the direction of, any of the foregoing Persons, including any of their respective Affiliates, directors, officers or
employees, will be liable to the Company, Scheme Shareholders or any other Person in respect of the Share Deliverables (or dividends or
distributions with respect thereto) from the Company Exchange Fund or any other cash or property delivered to a public official pursuant to any
applicable abandoned property, escheat or similar Applicable Laws.

Section 2.02 Per Share Consideration. Upon the terms and subject to the conditions of this Agreement and the Scheme of Arrangement,
at the Effective Time, each Scheme Shareholder shall be entitled to receive, in exchange for each Scheme Share held by such Scheme Shareholder
immediately prior to the Effective Time, and such Scheme Shareholders shall cease to have any rights with respect to each such Scheme Share
except their rights to receive (the following, the “Per Share Consideration”):

(a) such number of validly issued, fully paid and non-assessable shares of Acquiror Common Stock (and/or Non-Voting
Common Stock) as is equal to the Exchange Ratio (the aggregate number of shares of Acquiror Common Stock (and/or Non-Voting Common
Stock), collectively, the “Exchange Shares” and such consideration, collectively, the “Share Deliverables”), delivered in accordance with Section
2.03);

(b) if such Scheme Shareholder is a Company Legacy Stockholder, one (1) Company Legacy CVR, issued in accordance with
Section 2.04;

(c) Notwithstanding clause (a) above, each Scheme Shareholder that would, immediately following the Effective Time,
Beneficially Own Acquiror Common Stock in excess of the Ownership Threshold (an “Eligible Electing Shareholder”) may elect, by delivering a
duly completed Non-Voting Election Notice to Acquiror and the Exchange Agent no later than the Election Deadline, to receive a portion (up to
the full amount) of the shares of Acquiror Common Stock that such Eligible Electing Shareholder would otherwise be entitled to receive pursuant
to clause (a) above in the form of an equal number of shares of Non-Voting Common Stock in lieu thereof (such election, a “Non-Voting
Election”, and such shares so elected, the “Elected Non-Voting Shares”). Any Non-Voting Election shall be irrevocable once made, except with the
prior written consent of Acquiror.

(d) Each share of Non-Voting Common Stock issued pursuant to this Section 2.02(c) shall (i) be identical in all respects to a
share of Acquiror Common Stock, including as to dividends, distributions and rights upon liquidation, dissolution or winding up, except that it
shall have no voting rights other than as required by Applicable Law, and (ii) automatically convert into one share of Acquiror Common Stock,
without any further action on the part of Acquiror or the holder thereof, immediately upon any Transfer of such share to any Person that is not an
Affiliate of the original holder, in each case in accordance with the certificate of designation or other Acquiror Organizational Document
establishing the terms of the Non-Voting Common Stock.

(e) Acquiror shall take all actions necessary, including seeking any required approval of the Acquiror Stockholders and filing
any required amendment to the Acquiror Articles of Incorporation (including as contemplated by the Acquiror Articles Amendment referred to in
Section 1.04), to authorize and reserve for issuance a sufficient number of shares of Non-Voting Common Stock to satisfy all Non-Voting
Elections validly made in accordance with this Section 2.02(c) prior to the Effective Time.

Section 2.03 Delivery of Share Deliverables; Changes in Capital Stock.
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(a) Subject to and in exchange for the transfer of the Scheme Shares pursuant to Section 2.01 and the Scheme of Arrangement,
as soon as reasonably practicable following the Effective Time (and in any event, in accordance with the Scheme of Arrangement, no later than the
Business Day following the Effective Time if the Company provides, by 9:00 a.m., New York City time, on the Effective Date, evidence that the
Effective Time has occurred, or if the Company provides such evidence after 9:00 a.m., New York City time, on the Effective Date, no later than
the second Business Day after such delivery), Acquiror shall, in accordance with the Scheme of Arrangement and subject to the terms and
conditions thereof, procure the delivery of the Per Share Consideration for each Scheme Share in accordance with the terms herein, fully paid,
non-assessable and free from all Liens (other than transfer restrictions arising under applicable securities laws or Liens imposed by the applicable
Scheme Shareholder).

(b) If, between the time of calculating the Exchange Ratio and the Effective Time, the outstanding shares of Company capital
stock or Acquiror capital stock shall have been changed into, or exchanged for, a different number of shares or a different class, by reason of any
stock dividend, subdivision, reclassification, recapitalization, split (including the Nasdaq Reverse Stock Split to the extent such split has not been
previously taken into account in calculating the Exchange Ratio), combination or exchange of shares or other like change, the Exchange Ratio
shall, to the extent necessary, be equitably adjusted to reflect such change to the extent necessary to provide the holders of Company capital stock
and Acquiror capital stock with the same economic effect as contemplated by this Agreement prior to such stock dividend, subdivision,
reclassification, recapitalization, split (including the Nasdaq Reverse Stock Split), combination or exchange of shares or other like change;
provided, however, that nothing herein will be construed to permit the Company or Acquiror to take any action with respect to Company capital
stock or Acquiror capital stock, respectively, that is prohibited or not expressly permitted by the terms of this Agreement.

Section 2.04 Delivery of CVRs.

(a) Prior to the Effective Time, and subject to compliance with NRS 78.288 and the Acquiror Organizational Documents,
Acquiror shall declare a distribution (the “Pre-Closing Distribution”) of one Acquiror Legacy CVR to Pre-Closing Acquiror Stockholders, for each
outstanding share of Acquiror Common Stock held by such holder as of the close of business on the record date described below, each
representing the right to receive contingent payments upon the occurrence of certain events set forth in, and subject to and in accordance with the
terms and conditions of, the Acquiror Legacy CVR Agreement to be entered into between Acquiror and Broadridge Financial Solutions, Inc. (the
“Rights Agent”), with such revisions thereto requested by the Rights Agent that are not, individually or in the aggregate, materially detrimental to
the holders of the Acquiror Legacy CVRs and reasonably acceptable to the Company and Acquiror. The record date for the Pre-Closing
Distribution shall be the last Business Day prior to the day on which the Effective Time occurs; provided, that the Pre-Closing Distribution may be
conditioned upon the occurrence of the Effective Time. In connection with the Pre-Closing Distribution, Acquiror shall cause the Acquiror Legacy
CVR Agreement to be duly authorized, executed and delivered by Acquiror and the Rights Agent.

(b) At the Effective Time, as part of the Per Share Consideration pursuant to the Scheme of Arrangement, and not as a
distribution with respect to Acquiror Common Stock, Acquiror shall issue or cause to be issued to each Company Legacy Stockholder one (1)
Company Legacy CVR for each Scheme Share held by such holder immediately prior to the Effective Time, each representing the right to be
issued Acquiror Common Stock upon the occurrence of certain events set forth in, and subject to and in accordance with the terms and conditions
of the Company CVR Agreement to be entered into between Acquiror and the Rights Agent, with such revisions thereto requested by the Rights
Agent that are not, individually or in the aggregate, materially detrimental to the holders of the Company Legacy CVRs and
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reasonably acceptable to the Company and Acquiror. In connection with the issuance of the Company Legacy CVRs, Acquiror shall cause the
Company CVR Agreement to be duly authorized, executed and delivered by Acquiror and the Rights Agent.

Section 2.05 Acquiror Valuation Adjustment. The Acquiror Valuation shall be subject to adjustment on account of the Specified
Adjustment as set forth in Section 2.06(f) and Schedule C (the “Acquiror Valuation Adjustment”). The Acquiror Valuation Adjustment shall
constitute the sole and exclusive adjustment to the Acquiror Valuation on account of the Specified Adjustment.

Section 2.06 Determination of Acquiror Net Cash.

(a) For the purposes of this Agreement, the “Anticipated Closing Date” shall be the date, as agreed upon by Acquiror and the
Company at least fifteen (15) calendar days prior to the Acquiror Stockholder Meeting, to be the anticipated date for Closing. At least five (5)
Business Days prior to the Acquiror Stockholder Meeting, Acquiror shall deliver to the Company a schedule (the “Net Cash Schedule”) setting
forth Acquiror’s estimated calculation of Acquiror Net Cash, including each component thereof (the “Net Cash Calculation”), which shall set forth
the EHT SPA Receivable as a separate line item, as of the Anticipated Closing Date prepared and certified by Acquiror’s Chief Financial Officer
(or if there is no Chief Financial Officer, the principal accounting officer of Acquiror). Acquiror shall make available to the Company the work
papers and back-up materials used or useful in preparing the Net Cash Schedule and, as reasonably requested by the Company, Acquiror’s
accountants and counsel at reasonable times and upon reasonable notice.

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

(c) If on or prior to the Response Date, the Company (i) notifies Acquiror in writing that it has no objections to the Net Cash
Calculation or (ii) fails to deliver a Dispute Notice as provided in Section 2.06(b) then the Net Cash Calculation as set forth in the Net Cash
Schedule shall be deemed to have been finally determined for purposes of this Agreement and to represent Acquiror Net Cash as of the Anticipated
Closing Date for purposes of this Agreement.

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

(e) If Acquiror and the Company are unable to negotiate an agreed-upon determination of Acquiror Net Cash as of the
Anticipated Closing Date pursuant to Section 2.06(d) within three (3) calendar days after delivery of the Dispute Notice (or such other period as
Acquiror and the Company may mutually agree upon), then Acquiror and the Company shall jointly select an independent auditor of recognized
national standing (the “Accounting Firm”) to resolve any remaining disagreements as to the Net Cash Calculation. Acquiror shall promptly deliver
to the Accounting Firm the work papers and back-up materials used in preparing the Net Cash Schedule, and Acquiror and the Company shall use
commercially reasonable efforts to cause the Accounting Firm to make its determination within ten (10) calendar days of accepting its selection.
The Company and Acquiror shall be afforded the opportunity to present to the
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Accounting Firm any material related to the unresolved disputes and to discuss the issues with the Accounting Firm; provided, however, that no
such presentation or discussion shall occur without the presence of a Representative of each of the Company and Acquiror. The determination of
the Accounting Firm shall be limited to the disagreements submitted to the Accounting Firm. The determination of the amount of Acquiror Net
Cash made by the Accounting Firm shall be final and binding upon the Parties and shall be deemed to have been finally determined for purposes
of this Agreement and to represent Acquiror Net Cash as of the Anticipated Closing Date for purposes of this Agreement, and the Parties shall
delay the Closing until the resolution of the matters described in this Section 2.06. The fees and expenses of the Accounting Firm shall be
allocated between Acquiror and the Company in the same proportion that the disputed amount of Acquiror Net Cash that was unsuccessfully
disputed by such Party (as finally determined by the Accounting Firm) bears to the total disputed amount of Acquiror Net Cash. If this Section
2.06(e) applies as to the determination of Acquiror Net Cash as of the Anticipated Closing Date described in Section 2.06(a), upon resolution of
the matter in accordance with this Section 2.06(e), the Parties shall not be required to determine Acquiror Net Cash again even though the Closing
Date may occur later than the Anticipated Closing Date, except that either Party may request a re-determination of Acquiror Net Cash if the
Closing Date is more than five (5) Business Days after the Anticipated Closing Date.

(f) Notwithstanding anything to the contrary in this Section 2.06, if following the determination of Acquiror Net Cash pursuant
to this Section 2.06 but prior to the Closing, (x) the Specified Adjustment is Resolved (as defined in Schedule C) or (y) Acquiror binds a CLI
Policy (as defined in Schedule C), the Company may, by written notice to Acquiror delivered within three (3) Business Days of such resolution or
binding (or, if later, within three (3) Business Days of the date on which the Company becomes aware thereof), require a re-determination of
Acquiror Net Cash in accordance with the procedures set forth in this Section 2.06 (applied mutatis mutandis), solely to the extent necessary to
include (i) in the case of the Specified Adjustment being Resolved, any amounts actually paid or payable by Acquiror or its Affiliates to resolve
the Specified Adjustment (including damages, settlement payments, attorneys’ fees and costs awarded to the claimant, and any other amounts
required to be paid in connection with such resolution) and (ii) in the case of Acquiror binding a CLI Policy, the premium and all related costs of
such CLI Policy and the amount of the Retained Layer, in each case as deductions in the calculation of Acquiror Net Cash; provided, that for the
avoidance of doubt, the binding of a CLI Policy shall not cause the Specified Adjustment to be treated as Resolved for the purposes of this Section
2.06(f). The Parties shall delay the Closing, if necessary, until such re-determination has been finally completed in accordance with Schedule C
and this Section 2.06.

Section 2.07 Company Share Options.

(a) At the Effective Time, each Company Share Option that is outstanding as of immediately prior to the Effective Time shall,
automatically by virtue of the Transaction, be treated as follows:

(i) Each Company Share Option that is outstanding and unexercised as of immediately prior to the Effective Time
(whether vested or unvested, whether in- or out-of-the-money, and whether market or nil priced) shall cease to represent a right to acquire
Company Ordinary Shares, and be converted into an option to acquire shares of Acquiror Common Stock (each, an “Acquiror Option”), as
assumed as applicable under the Acquiror Equity Plan pursuant to Section 2.07(d), on the same terms and conditions (including applicable vesting,
expiration and post-termination exercise provisions) as applied to such Company Share Option immediately prior to the Effective Time, provided
that the number of shares of Acquiror Common Stock subject to each Acquiror Option shall be determined by multiplying the number of shares
subject to the Company Share Option by the Exchange Ratio (rounded down to the nearest whole share
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of Acquiror Common Stock) and provided that the per share exercise price (rounded up to the nearest whole cent) applicable to each Acquiror
Option shall be equal to the exercise price per share of such Company Share Option immediately prior to the Effective Time divided by the
Exchange Ratio; and

(ii) Notwithstanding anything to the contrary in this Agreement, the exercise price, the number of shares issuable and
the terms and conditions of each Acquiror Option shall in all events be determined in compliance with Section 409A of the Code, in the case of
any Company Share Options that are subject to Section 409A.

(b) The Company shall take all actions necessary to ensure that there will be no accelerated vesting of any Company Share
Option in connection with the Transaction, including, where necessary, by amending the terms of any Company Share Option or award agreement
and/or obtaining any necessary consents or waivers.

(c) The remaining terms of any outstanding Company Share Option shall remain the same, including with respect to applicable
vesting and post-termination exercise schedules.

(d) The Acquiror shall take all actions necessary to: (i) cause the Company Share Options, to be assumed under the Acquiror
Equity Plan subject to such sub-plan(s) and option grant documentation as shall be agreed with the Company prior to the Effective Time; and (ii)
assume the Company Assumed Plans such that any Company Ordinary Shares otherwise available for issuance thereunder shall become available,
as equitably adjusted into Acquiror Common Stock, for grants under the Acquiror Equity Plan following the Effective Time to individuals who
were not service providers to Acquiror or its Affiliates immediately before the Effective Time.

Section 2.08 Acquiror Equity Awards. All Acquiror Equity Awards that are outstanding immediately prior to the Effective Time shall
remain outstanding and the terms thereof shall remain the same, subject to applicable vesting and post-termination exercise schedules.

Section 2.09 Withholding Rights. Notwithstanding any other provision in this Agreement, Acquiror, any member of the Acquiror Group,
any Affiliates of any member of the Acquiror Group, the Exchange Agent and any other Person shall be entitled to deduct and withhold (or cause
to be deducted and withheld) from any amount payable pursuant to this Agreement or the Scheme of Arrangement (including the Share
Deliverables) such amounts, if any, as required to be deducted and withheld with respect to the making of such payment under the Code, the rules
and regulations promulgated thereunder, or any other Applicable Law (including, for the avoidance of doubt, in the United Kingdom). To the
extent that amounts are so deducted and withheld, such deducted and withheld amounts (a) shall be remitted to the applicable Governmental
Authority, if required by Applicable Law; and (b) shall be treated for all purposes of this Agreement and the Scheme of Arrangement as having
been paid to the person in respect of which such deduction and withholding was made.

Section 2.10 Post-Closing Acquiror Board Composition and Management Team.

(a) On or prior to the Closing, Acquiror shall cause, or shall cause the Acquiror Board to approve, as applicable, the following,
conditional upon and effective as of the Effective Time:

(i) the resignation of such directors of Acquiror and its Subsidiaries as the Company shall determine from the Acquiror
Board and the board of directors or governing body of such Subsidiaries;
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(ii) the appointment by the Acquiror Board, to the extent permitted by Applicable Law and the Acquiror Organizational
Documents, of such persons as the Company shall designate as the directors of Acquiror or as a member of the board of directors or governing
body of a Subsidiary of Acquiror, including any actions necessary to fix the size of the Acquiror Board within the limits set forth in the Acquiror
Organizational Documents and to fill vacancies or newly created directorships; and

(iii) the appointment of such persons as the Company shall determine to serve as executive officers of Acquiror.

(b) The members of the Acquiror Board as of immediately prior to the Closing shall designate one (1) non-voting observer to
the Acquiror Board to serve from and after the Effective Time for a period of one (1) year following the Closing, subject to compliance with
Applicable Law. Such observer may attend the regular and special meetings of the Acquiror Board. Acquiror shall cause the Acquiror Board to
provide such observer with (a) notice of all such meetings, at the same time as furnished to the directors of the Acquiror Board, (b) all notices,
documents and information furnished to such directors in connection with such meetings, at the same time furnished to such directors, and (c)
copies of the minutes of all such meetings at the time such minutes are furnished to such directors, except that such observer may be excluded
from access to any material or meeting or portion thereof if the Acquiror Board determines in good faith, upon advice of counsel, that such
exclusion is reasonably necessary to preserve the attorney client privilege, to protect highly confidential proprietary information, or that access to
such information or attendance at such meeting could result in a conflict of interest.

Section 2.11 Further Assurances. Subject to the terms and conditions of this Agreement and the Scheme of Arrangement, at any time
before or after the Effective Time, Acquiror and the Company shall each execute any further instruments, deeds, documents, conveyances,
assignments or assurances and do all other things reasonably necessary or desirable to consummate the Transaction and to carry out the intent and
purposes of this Agreement, including, for the avoidance of doubt, the release of any securities granted by the Company Group.

Section 2.12 No Fractional Shares. No fractional Exchange Shares shall be delivered to Scheme Shareholders in connection with the
Scheme of Arrangement or otherwise in connection with this Agreement, and no certificates or scrip for any such fractional shares shall be issued.

Article III

IMPLEMENTATION OF THE SCHEME; PROXY STATEMENT; SHAREHOLDER AND STOCKHOLDER MEETINGS

Section 3.01 Preparation and Delivery of the Proxy Statement.

(a) The Company and Acquiror shall cooperate to, as promptly as practicable following the date hereof (with the Parties using
their respective commercially reasonable efforts to do so within seventy-five (75) days after the date hereof (subject to the prior filing of the Pro
Forma Financial Statements satisfying the applicable requirements of Schedule 14A under the 1934 Act to be prepared by the Company; provided
that, if the Pro Forma Financial Statements are not delivered by the Company to Acquiror prior to such date, such date shall be extended to the
date that is no more than five (5) Business Days after the delivery of such Pro Forma Financial Statements) prepare and file with the SEC, in
accordance with Applicable Law and the Acquiror Organizational Documents, as applicable, proxy materials, in preliminary form, consisting of a
proxy statement of Acquiror relating to the matters to be submitted to the holders of Acquiror capital stock (the “Acquiror Stockholders”) at a
meeting of the stockholders of Acquiror (the “Acquiror Stockholder Meeting”) to approve (1) the Acquiror Share Issuance
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Proposal (including, for the avoidance of doubt, the change of control of Acquiror resulting from the Transaction for purposes of the applicable
rules and regulations of Nasdaq), (2) if necessary, the Acquiror Authorized Shares Amendment, (3) if necessary, an amendment to the Acquiror
Articles of Incorporation to authorize the Non-Voting Common Stock (the “Acquiror Non-Voting Stock Amendment”), and (4) such other
approvals as may be required to effect the Transaction including, for the avoidance of doubt, any approval required under the rules and regulations
of Nasdaq in respect of the PIPE (such proxy materials, including any amendment or supplement thereto, the “Proxy Statement”). If any opinion
of tax counsel is required by Applicable Law in connection with the filing of the Proxy Statement, including as to the Intended U.S. Tax Treatment
(as defined in Section 8.07(c)), each of the Parties shall cooperate in good faith to obtain such tax opinion and shall use commercially reasonable
efforts to provide such tax counsel with customary representations relating thereto.

(b) If either the Company or Acquiror determine that it is required pursuant to Applicable Law to file any document other than
the Proxy Statement with the SEC in connection with the Transaction (such document, as amended or supplemented, an “Other Required Filing”),
the Parties shall cooperate to promptly prepare and file such Other Required Filing with the SEC.

(c) The Company and Acquiror shall each use their respective reasonable best efforts to cause the Proxy Statement, Court
Documentation and any Other Required Filing (and, in each case, any amendment or supplement thereto) (together, the “Transaction
Documentation”) to comply in all material respects with Applicable Law (including any applicable rules and regulations of the SEC, Companies
Act and Nasdaq) and have the Proxy Statement cleared of any SEC comments, to the extent the Proxy Statement is subject to SEC review, and to
otherwise file the Proxy Statement in definitive form as promptly as practicable and as permitted by Applicable Law after the initial filing thereof
(and completion of any SEC review) and the Acquiror shall use its reasonable best efforts to cause the Proxy Statement and proxy voting form to
be mailed to the Acquiror Stockholders on the date the Proxy Statement is filed in definitive form.

(d) Neither Party shall file, publish or mail any Transaction Documentation or respond to any requests or comments of the SEC
with respect thereto without the prior written consent of the other Party (which shall not be unreasonably withheld, conditioned or delayed) and
without affording the other Party reasonably sufficient time to consider the Transaction Documentation and shall take into consideration in good
faith all comments reasonably proposed by the other Party, or respond to any request or comment or requirement from the Court in respect of the
Transaction Documentation or the Court Documentation (save in respect of a requirement that is, in the Company’s King’s Counsel reasonable
view, minor, technical or administrative nature which is not materially adverse to the interests of Acquiror) without having provided the other
Party with reasonable opportunity to comment on any such response so far as it is able and having taken into consideration in good faith all
comments reasonably proposed by the other Party (provided in the case of any comment or request at a Court hearing at which Acquiror or its
Representatives have attended such Court hearing in person, the oral consent of Acquiror or any such Representative shall suffice), except that no
such consent, consultation or consideration shall be required (i) with respect to disclosure regarding a Company Adverse Recommendation
Change made in accordance with Section 6.02 or (ii) with respect to disclosure regarding an Acquiror Adverse Recommendation Change made in
accordance with Section 7.02.

(e) Each Party shall advise the other Party promptly after it receives any oral or written request by the SEC or the Court
(outside a Court hearing at which Acquiror or its Representative are present in person) for amendment of any of the Transaction Documentation or
the Court Documentation or comments thereon and responses thereto or requests by the SEC or Court (outside a Court hearing at which Acquiror
or its Representative are present in person) for additional information, and promptly provide Acquiror with copies of any written
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communication from the SEC or the Court or any state securities commission and use reasonable best efforts to respond as promptly as practicable
to any comments, responses or requests by the SEC or the Court with respect to the Transaction Documentation and the Court Documentation.
Each Party shall, as promptly as reasonably practicable, notify the other Party of any matter of which it becomes aware which would reasonably
be expected to prevent, materially delay or materially impede the filing, publication or mailing of any Transaction Documentation.

Section 3.02 Responsibilities of the Parties in Respect of the Scheme of Arrangement and the Company Shareholder Meetings.

(a) The Company shall:

(i) provide Acquiror with the draft Scheme of Arrangement and Company Shareholder Resolution;

(ii) provide Acquiror with drafts of any further documents, witness statements, affidavits or evidence to be submitted to
the Court in relation to the Scheme of Arrangement including, for the avoidance of doubt, the Scheme Circular (the “Court Documentation”);

(iii) not file, publish, dispatch or mail any Scheme Circular, Court Documentation or other document in connection with
the Scheme of Arrangement without the prior written consent of Acquiror (which shall not be unreasonably withheld or delayed) and afford
Acquiror reasonably sufficient time to consider the Scheme of Arrangement and all Court Documentation and take into consideration all
comments reasonably proposed by Acquiror, other than comments regarding a Company Adverse Recommendation Change made in accordance
with Section 6.02;

(iv) provide Acquiror and its advisors with the opportunity to participate in discussions with the King’s Counsel
instructed by the Company for the purpose of implementing the Scheme of Arrangement;

(v) provide Acquiror and its advisors with reasonable detail of all advice provided to the Company by such King’s
Counsel and in which Acquiror has a legitimate interest to the extent that (i) such advice is in respect of the implementation of the Scheme of
Arrangement or the Transaction; (ii) such advice does not relate to a matter where there is a conflict of interests between any of the Parties; and
(iii) disclosure of such advice could not reasonably be expected to be prejudicial to the Company or any of its directors, officers employees, or
members or to result in the waiver of any attorney client or other legal privilege in respect of such advice;

(vi) Acquiror shall be entitled to instruct a King’s Counsel specializing in English company law and schemes of
arrangement in connection with the Scheme (“Acquiror Counsel”) and the Company shall have regard in good faith to any advice provided to
Acquiror by the Acquiror Counsel in respect of the implementation of the Scheme and inform Acquiror of any differing advice from its own
King’s Counsel and discuss in good faith any proposed deviation from the advice from the Acquiror Counsel (it being acknowledged that there is
no requirement to reach a resolution);

(vii) consult in good faith with Acquiror in relation to the determination of relevant classes in relation to the Scheme of
Arrangement and the drafting of the Scheme of Arrangement;
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(viii) as promptly as reasonably practicable, (A) advise Acquiror of any request by the Court for amendment of, or
comments on, any Court Documentation or responses thereto, or requests by the Court for additional information, and promptly provide Acquiror
with copies of any written communication from the Court in connection with the Scheme of Arrangement, and (B) notify Acquiror of any matter
of which it becomes aware which would reasonably be expected to prevent, materially delay or materially impede the filing, publication or
mailing of any Court Documentation;

(ix) as promptly as reasonably practicable, make all necessary applications to the Court in connection with the
implementation of the Scheme of Arrangement (including applying to the Court for directions to convene the Scheme Meeting and settling with
the Court the Court Documentation, the proxy voting forms (and, to the extent applicable, any other Transaction Documentation) and taking such
other steps as may be required or desirable in connection with such application, in each case as promptly as reasonably practicable), and use its
reasonable best efforts so as to ensure that such matters are dealt with as promptly as practicable in order to facilitate the dispatch of the relevant
Transaction Documentation to the Company Shareholders as soon as practicable following the date hereof;

(x) procure the publication of the advertisements required by Applicable Law and dispatch of the relevant Transaction
Documentation to the Company Shareholders on the register of members of the Company on the record date and time established by the Company
(in accordance with Applicable Law and, in respect of the Scheme Meeting, with the consent of the Court) as promptly as reasonably practicable
after the direction of the Court to dispatch such documents has been obtained, and thereafter shall file, publish and/or mail such other documents
and information as the Court may approve or direct from time to time in connection with the implementation of the Scheme of Arrangement in
accordance with Applicable Law (and the Company shall consult with Acquiror as with respect thereto and shall afford Acquiror reasonably
sufficient time to consider such documents and information and shall take into consideration in good faith all comments reasonably proposed by
Acquiror, except that no such consultation or consideration shall be required with respect to disclosure regarding a Company Adverse
Recommendation Change made in accordance with Section 6.02) as promptly as reasonably practicable after the approval or direction of the Court
to file, publish or mail such documents and information has been given;

(xi) unless the Company Board has effected a Company Adverse Recommendation Change in accordance with Section
6.02, procure that the Scheme Circular includes the Company Board Recommendation;

(xii) include in the Scheme Circular notices convening the Scheme Meeting and the Company GM to be held
immediately following the Scheme Meeting to consider and, if thought fit, approve the Company Shareholder Resolution;

(xiii) establish a record date and time for and convene and hold the Scheme Meeting and the Company GM as soon as
reasonably practicable following the date of this Agreement and such that, subject only to Section 3.03, the Scheme Meeting and the Company
GM are convened for the date that is as soon after the date of the dispatch of the relevant Transaction Documentation as is reasonably practicable
and permissible under Applicable Law and the Company Organizational Document (and, in any event, use commercially reasonable efforts to do
so by no later than the date falling 40 calendar days after the dispatch of the Scheme Circular), in each case subject to Section 3.02(a)(xvi), and
use commercially reasonable efforts to ensure that the Scheme Meeting and the Company GM are convened, held and conducted in compliance
with this Agreement, the Company Organizational Document and Applicable Law (including, where relevant, the directions of the Court);

14
253105500



(xiv) permit a reasonable number of Representatives of Acquiror to attend and observe the Scheme Meeting and the
Company GM and, unless the Court otherwise directs, to attend and observe each hearing of the Court;

(xv) keep Acquiror informed on a reasonably regular basis, during the period between the dispatch of the Transaction
Documentation to the Company Shareholders and the date of the Company Shareholder Meetings, of any changes to the register of members of
the Company which the Company reasonably considers are likely to impact adversely the satisfaction of the “majority in number” and/or “75% in
value” requirement for the Company Shareholder Approval of the Scheme of Arrangement as required by section 899(1) of the Companies Act of
the number of valid proxy votes received in respect of resolutions to be proposed at the Scheme Meeting and the Company GM (with the number
of valid proxy votes for, against and withheld being separately identified in respect of each resolution), and in any event provide such number and
details as soon as reasonably practicable following a request by Acquiror or its Representatives and, unless the Company Board has effected a
Company Adverse Recommendation Change in accordance with Section 6.02, use reasonable best efforts to obtain the Company Shareholder
Approvals and conduct any proxy solicitation exercise and undertake any other steps as may reasonably be requested by any member of the
Acquiror Group to assist in obtaining the Company Shareholder Approvals;

(xvi) except as required by Applicable Law or the Court, not postpone or adjourn the Scheme Meeting or the Company
GM; provided, however, that the Company may, without the consent of Acquiror and only in accordance with the Company Organizational
Document, Applicable Law and, if relevant, the consent of the Court, adjourn or postpone the Scheme Meeting and/or the Company GM (A) in the
case of adjournment, if requested by the Company Shareholders (on a poll) to do so, provided that the adjournment resolution was not proposed,
procured or instigated by or on behalf of the Company or any of its officers, directors, employees, agents or other Representatives acting on the
Company’s behalf or at the Company’s direction, (B) to the extent necessary to ensure that any required (or, as determined by the Company Board
acting reasonably and in good faith after consulting with outside counsel and having first consulted with Acquiror, advisable) supplement or
amendment to the Scheme Circular is provided to the Company Shareholders or to permit dissemination of information which is material to the
Company Shareholders voting at the Company Shareholder Meetings, with such postponement or adjournment to extend for no longer than the
period that the Company Board determines in good faith (after consulting with outside counsel) is reasonably necessary or (having first consulted
with Acquiror) advisable to give the Company Shareholders sufficient time to evaluate any such disclosure or information so provided or
disseminated (provided, that no such postponement or adjournment under this clause (B) may be to a date that is after the tenth Business Day after
the date of such disclosure or dissemination other than to the extent required by Applicable Law), (C) if, as of the time for which the Scheme
Meeting or the Company GM is scheduled (as set forth in the Scheme Circular), there are insufficient Company Ordinary Shares or Scheme
Shares (as applicable) represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of the Scheme Meeting
or the Company GM, but only until a meeting can be held at which there are a sufficient number of Company Ordinary Shares or Scheme Shares
(as applicable) represented to constitute a quorum, or (D) to solicit additional proxies for the purpose of obtaining the Company Shareholder
Approvals, but only until a meeting can be held at which there are sufficient number of votes of the Company Shareholders or Scheme
Shareholders (as applicable) to obtain the relevant Company Shareholder Approvals (provided, that no such postponement or adjournment
pursuant to the foregoing clauses (C) or (D) may be for a period of more than ten Business Days on any single occasion or, on any occasion, to a
date after the earlier of (x) 30 Business Days after the date on which the Scheme Meeting or the Company GM were originally scheduled, as
applicable, and (y) 15 Business Days before the End Date);
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(xvii) not propose any matters to be voted on at the Scheme Meeting or the Company GM other than the matters
contemplated by this Agreement in connection with the Company Shareholder Approvals (and matters of procedure and matters required by or
advisable under Applicable Law to be voted on by the Company Shareholders in connection therewith);

(xviii) not withdraw the Scheme of Arrangement or allow it to lapse without the prior written consent of Acquiror;

(xix) once approved by Acquiror and the Court, not seek (by application to the Court or otherwise) to: (A) revise the
Scheme Circular or this Agreement; or (B) amend the terms of the Transaction without the prior written agreement of Acquiror;

(xx) not (unless required by the Court) make any application to the Court for or agree to an extension of time in
connection with, or to any variation, amendment, withdrawal or nonenforcement (in whole or in part) of, the Scheme of Arrangement without the
prior written consent of Acquiror (such consent not to be unreasonably withheld, conditioned or delayed);

(xxi) following the Company Shareholder Meetings, if the Company Shareholder Approvals have been obtained and all
other conditions set forth in Article IX are satisfied or (to the extent permitted by Applicable Law) waived (other than (A) those conditions that by
their nature are to be satisfied at the Closing (but subject to those conditions being able to be satisfied or having been waived) and (B) the
conditions set forth in Section 9.01(b), take all necessary steps on the part of the Company, including to prepare and issue, serve and lodge all such
court documents as are required, to seek the sanction of the Court to the Scheme of Arrangement as promptly as practicable thereafter; provided
that the Company shall be permitted to make honest and complete disclosure to the Court at the hearing to sanction the Scheme of Arrangement as
required by Applicable Law;

(xxii) give such undertakings as are required by the Court in connection with the Scheme of Arrangement;

(xxiii) agree the form and content of the Company Shareholder Resolution (including any explanatory notes relating
thereto) with Acquiror prior to the dispatch of the Scheme Circular, and thereafter not amend, vary or modify the Company Shareholder
Resolution, or propose at the Company GM any resolution in substitution for the Company Shareholder Resolution, in each case without the prior
written consent of Acquiror (such consent not to be unreasonably withheld, conditioned or delayed); provided that (A) the Company shall provide
drafts of the Company Shareholder Resolution to Acquiror in sufficient time for Acquiror and its advisers to review and comment on the same
prior to dispatch of the Scheme Circular and (B) the Company shall propose the Company Shareholder Resolution at the Company GM in the
form so agreed with Acquiror (or, if applicable, as amended with Acquiror's prior written consent);

(xxiv) promptly provide Acquiror with a certified copy of the resolution passed at the Scheme Meeting, the Company
Shareholder Resolution passed at the Company GM and of each order of the Court (including the Court Order) once obtained, and shall, following
the receipt of the Court Order, not take any action to amend, modify, rescind or terminate the Court Order and, consistent with the approval by the
Company’s shareholders of the Company Shareholder Resolution deliver the Court Order to the Registrar of Companies in England and Wales on,
or as promptly as practicable (and in any event within two Business Days) after, the date that the condition set forth in Section 9.01(b) is satisfied;
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(xxv) to the extent not covered by the foregoing clauses (a)(i) through (xxiv) of this Section 3.02, use reasonable best
efforts to cooperate fully and in good faith, and procure that its Subsidiaries and its and their respective Representatives cooperate in good faith,
with the Acquiror Group and their respective Representatives in preparing the Transaction Documentation and Court Documentation, convening
and holding the Company Shareholder Meetings and obtaining the sanction of the Court of the Scheme of Arrangement (including making such
confirmations to the Court and otherwise engaging with the Court, and instructing its counsel to engage with the Court, in such manner as to
obtain such sanction from the Court); provided that the Company shall be permitted to (x) make honest and complete disclosure to the Court at the
hearing to sanction the Scheme of Arrangement as required by Applicable Law or (y) make a Company Adverse Recommendation Change in
accordance with Section 6.02 as expeditiously as practicable; and

(xxvi) use its commercially reasonable efforts to prepare and finalise the Scheme Circular and Court Documentation as
promptly as reasonably practicable following the date hereof, and shall keep the Acquiror reasonably informed of the anticipated timetable for the
key steps in the Scheme process (including the application to the Court for directions to convene the Scheme Meeting, the dispatch of the Scheme
Circular to the Company Shareholders, the date of the Scheme Meeting and the Company GM, and the Court Sanction Hearing).

Notwithstanding anything to the contrary in this Agreement, the obligations of the Company under this Article III shall continue in full force and
effect following any Company Adverse Recommendation Change unless this Agreement is validly terminated in accordance with Article X or as
expressly provided in this Section 3.02(a).

(b) Acquiror shall:

(i) instruct counsel to appear on its behalf at the Court Sanction Hearing, and undertake to the Court to be bound by the
terms of the Scheme of Arrangement insofar as it relates to Acquiror and give such undertakings as are required by the Court as are reasonably
necessary for the proper implementation of the Scheme of Arrangement, it being understood, for the avoidance of doubt, that this shall not oblige
Acquiror to waive any of the conditions to Closing or treat them as satisfied;

(ii) subject to the terms of this Agreement, afford all such prompt cooperation and assistance, and procure that each
member of the Acquiror Group affords all such prompt cooperation and assistance, as may reasonably be requested by the Company in respect of
the preparation and verification of any document required for the implementation of the Scheme of Arrangement or any other matter covered by
Article III, including the prompt and timely provision to the Company of such information and confirmations relating to it, its Subsidiaries and
any of its or their respective directors or employees as the Company may reasonably request (including for the purposes of preparing the
Transaction Documentation and the Court Documentation); and

(iii) to the extent not covered by the foregoing clauses (i) through (ii) of this Section 3.02(b), use reasonable best efforts
to cooperate in good faith, and procure that its Subsidiaries and its and their respective Representatives cooperate in good faith, with the Company
and its Representatives in preparing the Transaction Documentation and Court Documentation and convening and holding the Company
Shareholder Meetings as expeditiously as reasonably practicable.

Section 3.03 Responsibilities of the Parties in Respect of the Acquiror Stockholder Meeting.
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(a) Acquiror shall:

(i) establish a record date and time for and convene and hold the Acquiror Stockholder Meeting as promptly following
the date of this Agreement as the Acquiror shall reasonably determine is necessary to hold the Acquiror Stockholder Meeting after the SEC
confirms that it has no further comments on the Proxy Statement (or Acquiror otherwise determines in good faith that the Proxy Statement will not
be reviewed by the SEC), and in any event no later than forty (40) days after the date on which the Proxy Statement is filed in definitive form;
provided that (x) the definitive Proxy Statement shall not be filed until the expiration of the ten (10)-day waiting period set forth in Rule 14a-6
under the 1934 Act, to the extent applicable, and (y) to the extent the Proxy Statement incorporates information by reference, the Acquiror
Stockholder Meeting shall not be held earlier than twenty (20) business days after the date on which the definitive Proxy Statement is first sent to
the Acquiror Stockholders, consistent with Instruction D.3 of Schedule 14A under the 1934 Act (and in each case subject to the prior filing of the
Pro Forma Financial Statements satisfying the applicable requirements of Schedule 14A under the 1934 Act to be prepared by the Company) and
use commercially reasonable efforts to ensure that the Acquiror Stockholder Meeting is convened, held and conducted in compliance with this
Agreement, the Acquiror Organizational Documents and Applicable Law;

(ii) keep the Company informed on a reasonably regular basis, during the period between the delivery of the Proxy
Statement to the Acquiror Stockholders and the date of the Acquiror Stockholder Meeting, of the number of valid proxy votes received in respect
of each of the proposals comprising the Acquiror Stockholder Approval (with the number of valid proxy votes for, against and withheld being
separately identified), and in any event provide such numbers as soon as reasonably practicable following a request by the Company or its
Representatives and, unless the Acquiror Board has effected an Acquiror Adverse Recommendation Change in accordance with Section 7.02, use
reasonable best efforts to obtain the Acquiror Stockholder Approval and conduct any proxy solicitation exercise and undertake any other steps as
may reasonably be requested by the Company to assist in obtaining the Acquiror Stockholder Approval;

(iii) except as required by Applicable Law, not postpone or adjourn the Acquiror Stockholder Meeting; provided,
however, that Acquiror may, without the consent of the Company and only in accordance with the Acquiror Organizational Documents and
Applicable Law, adjourn or postpone the Acquiror Stockholder Meeting (A) to the extent necessary to ensure that any required (or, as determined
by the Acquiror Board acting reasonably and in good faith after consulting with outside counsel and having first consulted with the Company,
advisable) supplement or amendment to the Proxy Statement is provided to the Acquiror Stockholders or to permit dissemination of information
which is material to the Acquiror Stockholders voting at the Acquiror Stockholder Meeting, with such postponement or adjournment to extend for
no longer than the period that the Acquiror Board determines in good faith (after consulting with outside counsel) is reasonably necessary or
(having first consulted with the Company) advisable to give the Acquiror Stockholders sufficient time to evaluate any such disclosure or
information so provided or disseminated (provided, that no such postponement or adjournment under this clause (A) may be to a date that is after
the fifth Business Day after the date of such disclosure or dissemination other than to the extent required by Applicable Law), (B) if, as of the time
for which the Acquiror Stockholder Meeting is scheduled (as set forth in the Proxy Statement), there are insufficient shares of Acquiror capital
stock represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of the Acquiror Stockholder Meeting, but
only until a meeting can be held at which there are a sufficient number of shares of Acquiror capital stock represented to constitute a quorum, or
(C) to solicit additional proxies for the purpose of obtaining the Acquiror Stockholder Approval, but only until a meeting can be held at which
there are sufficient number of votes of the Acquiror Stockholders to obtain
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the Acquiror Stockholder Approval (provided, that no such postponement or adjournment pursuant to the foregoing clauses (B) or (C) may be for a
period of more than ten Business Days on any single occasion or, on any occasion, to a date after the earlier of (x) 30 Business Days after the date
on which the Acquiror Stockholder Meeting was originally scheduled and (y) 15 Business Days before the End Date);

(iv) not propose any matters to be voted on at the Acquiror Stockholder Meeting other than the matters contemplated by
this Agreement in connection with the Acquiror Stockholder Approval (and matters of procedure and matters required by or advisable under
Applicable Law to be voted on by the Acquiror Stockholders in connection therewith).

(v) retain and utilize the services of a nationally recognized proxy solicitation firm in connection with the solicitation of
proxies for the Acquiror Stockholder Meeting and obtaining the Acquiror Stockholder Approval; and

(vi) if the Acquiror Stockholder Approval is not obtained at the Acquiror Stockholder Meeting (or at any adjournment or
postponement thereof), cause an additional meeting of the Acquiror Stockholders to be held every ninety (90) days thereafter for the purpose of
obtaining the Acquiror Stockholder Approval until the Acquiror Stockholder Approval is obtained or until this Agreement is validly terminated in
accordance with its terms, and comply with the terms of this Article III with respect to each such meeting as if it were the Acquiror Stockholder
Meeting.

Notwithstanding anything to the contrary in this Agreement, the obligations of Acquiror under this Article III shall continue in full force and effect
following any Acquiror Adverse Recommendation Change unless this Agreement is validly terminated in accordance with Article X or as
expressly provided in clauses (i) through (vi) of this Section 3.03(a).

(b) The Company shall:

(i) subject to the terms of this Agreement, afford all such prompt cooperation and assistance, and procure that each of
its Subsidiaries affords all such prompt cooperation and assistance, as may reasonably be requested by Acquiror in respect of the preparation and
verification of any document required in connection with the Acquiror Stockholder Meeting and the Acquiror Stockholder Approval, including the
prompt and timely provision to Acquiror of such information and confirmations relating to it, its Subsidiaries and any of its or their respective
directors or employees as Acquiror may reasonably request (including for the purposes of preparing the Transaction Documentation), including the
Pro Forma Financial Statements satisfying the applicable requirements of Schedule 14A under the 1934 Act to be prepared by the Company;

(ii) review and provide comments (if any) in a reasonably timely manner on all Transaction Documentation submitted to
it;

(iii) as soon as reasonably practicable, notify Acquiror of any matter of which it becomes aware which would reasonably
be expected to prevent, materially delay or materially impede the filing, publication or mailing of any Transaction Documentation; and

(iv) to the extent not covered by the foregoing clauses (i) through (ii) of this Section 3.03(b), use reasonable best efforts
to cooperate in good faith, and procure that its Subsidiaries and its and their respective Representatives cooperate in good faith, with Acquiror and
its Representatives in preparing the Transaction Documentation and convening and holding the Acquiror Stockholder Meeting as expeditiously as
reasonably practicable.
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Section 3.04 Mutual Provisions in Relation to the Scheme of Arrangement, the Company Shareholder Meetings and the Acquiror
Stockholder Meeting.

(a) If Acquiror or the Company acting reasonably considers that an amendment should be made to the provisions of the Scheme
of Arrangement in order to implement the Transaction in as efficient a manner as practicable, it may notify the other Party and such Party shall be
obliged to consider and negotiate, acting reasonably and in good faith, such amendment; provided that neither Party shall be required to consider
or negotiate any amendment that would (i) prevent, materially delay or materially impede the Closing, (ii) alter or change the amount or nature of
the Share Deliverables, as applicable (including as to the ability of the Exchange Shares to be freely traded, other than as a result of the application
of transfer restrictions arising under applicable securities laws) or (iii) adversely affect it or its shareholders in any material respect.

(b) Notwithstanding anything to the contrary in this Agreement, the Parties shall cooperate to schedule, convene and hold the
Scheme Meeting, the Company GM and the Acquiror Stockholder Meeting for the same date, it being understood and agreed that (i) in the event
the Scheme Meeting or the Company GM is adjourned or postponed, Acquiror shall, in accordance with the Acquiror Organizational Documents,
use its reasonable best efforts to adjourn or postpone the Acquiror Stockholder Meeting to the same date of the Scheme Meeting and the Company
GM, as so adjourned or postponed and (ii) in the event the Acquiror Stockholder Meeting is adjourned or postponed, the Company shall, in
accordance with the Company Organizational Document, use its reasonable best efforts to adjourn or postpone the Company GM, and to the
extent practicable and subject to the consent of the Court, the Scheme Meeting, to the same date of the Acquiror Stockholder Meeting, as so
adjourned or postponed.

(c) If, at any time prior to the receipt of the Company Shareholder Approvals and the Acquiror Stockholder Approval, the
Company or Acquiror discover that any of the Transaction Documentation contains any misstatement of a material fact or omits to state any
material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, the Party which
discovers such information shall promptly notify the other Party, and, if such discovery is made prior to the receipt of the Company Shareholder
Approvals and the Acquiror Stockholder Approval, as promptly as reasonably practicable thereafter the Parties shall file with the SEC and the
Court, as applicable, any necessary amendment of, or supplement to, the Transaction Documentation and, to the extent required by Applicable
Law, disseminate the information contained in such amendment or supplement to the Company Shareholders and the Acquiror Stockholders.

(d) Each Party shall: (i) notify the other as promptly as reasonably practicable, to the extent not prohibited by its confidentiality
obligations, if it becomes aware of any concerns or issues raised by the shareholders or stockholders of the Company or Acquiror, as applicable,
persons interested (or who may become interested) in securities relating to the Company or Acquiror or any third party in connection with or
which may have an impact on the Transaction or the matters contemplated therein, in each case, to the extent such concerns or issues would have
the effect of preventing, materially delaying or impeding the consummation of the Transaction or the other transactions contemplated by this
Agreement; and (ii) reasonably consult with, and consider in good faith the reasonable views and requests of the other Party in connection with
addressing any such concerns or issues.

Section 3.05 Amendment of Scheme of Arrangement.

(a) Subject to Section 3.05(b) and Section 3.05(c) below, except as required by Applicable Law (including, for the avoidance of
doubt, the Court), following dissemination of
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the Proxy Statement in accordance with this Agreement, neither Party shall, other than with the prior written consent of the other Party, amend the
Scheme of Arrangement.

(b) Subject to Section 3.05(a), the Company and Acquiror agree to implement the Transaction (subject to obtaining the
necessary shareholder votes) by way of a new, revised or renewed Scheme of Arrangement or, in accordance with Section 8.06, an Offer together
with any revisions or amendments to the treatment of the Scheme Shareholders and proposals to holders of Company Share Options (a “Technical
Revision”), upon the occurrence of any of the following events:

(i) after the Scheme Meeting has been held, in circumstances where the resolution referenced in clause (i) of the
definition of “Company Shareholder Approvals” has not been lawfully passed due to a technical and/or procedural defect(s) relating to the Scheme
of Arrangement being either: (A) that the provisions of the Companies Act have not been complied with including the composition of classes for
the purposes of the Scheme Meeting; or (B) there is a blot on the Scheme (as per the decision of Mr. Justice Morgan in Re TDG [2009] 1 BCLC
445 at [29]) (each of (A) and (B) being a “Scheme Technical Defect”), which reasonably appears to be capable of remedy and/or rectification
without having any material adverse commercial or financial impact for Acquiror in its judgment (acting reasonably having taken external legal
advice) or the Company or its shareholders (in the Company’s judgment, acting reasonably having taken external legal advice);

(ii) after the Company Shareholders’ Meeting has been held, in circumstances where the Company Shareholder
Resolution has not been lawfully passed due to a technical and/or procedural defect(s) being either: (A) on the grounds that the relevant provisions
of the Companies Act or Applicable Law have not been complied with; or (B) a failure to comply with the Company Organizational Document,
which reasonably appears to be capable of remedy and/or rectification without having any material adverse commercial or financial impact for
Acquiror (in its judgment, acting reasonably having taken external legal advice)) or the Company or its shareholders (in the Company’s judgment,
acting reasonably having taken external legal advice); or

(iii) in the event that the Court does not sanction the Scheme of Arrangement at the Court Sanction Hearing on the
grounds of a technical or procedural defect in relation to any aspect of the Scheme of Arrangement or its implementation being a Scheme
Technical Defect, or on such other grounds which reasonably appears to be capable of remedy and/or rectification without having any material
adverse commercial or financial impact for Acquiror in its judgment (acting reasonably having taken external legal advice) or the Company or its
shareholders (in the Company’s judgment, acting reasonably having taken external legal advice).

(c) In the event of a Technical Revision, the parties agree that such Technical Revision shall be made and implemented on
substantially the same terms as this Agreement (including as to the ability of the Exchange Shares to be freely traded, other than as a result of the
application of transfer restrictions arising under applicable securities laws) save for any changes which may be necessary to address the technical
and/or procedural defects, it being acknowledged that any change to the consideration payable by Acquiror shall not be considered a Technical
Revision or a change required to address the technical and/or procedural defects.
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Article IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the section or subsection of the Company Disclosure Schedule corresponding to the particular section or subsection
in this Article IV or in any other section or subsection of Article IV of the Company Disclosure Schedule to the extent it is reasonably apparent on
the face of such disclosure that it is applicable to qualify such representation and warranty, the Company hereby represents and warrants to
Acquiror as set forth below:

Section 4.01 Corporate Existence and Power. The Company is a private limited company duly incorporated and validly existing under
the laws of England and Wales. The Company has all requisite corporate power and authority required to own or lease all of its properties or assets
and to carry on its business as now conducted, except where the failure to have such power and authority (a) has not had and would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect or (b) would not reasonably be expected to, individually or in the
aggregate, prevent, materially delay or materially impair the ability of the Company to perform its obligations under this Agreement or to
consummate the Transaction. The Company is duly qualified to do business and, where applicable, is in good standing in each jurisdiction where
such qualification and/or standing is necessary, except for those jurisdictions where failure to be so qualified or in good standing (i) has not had
and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect or (ii) would not reasonably be expected
to, individually or in the aggregate, prevent, materially delay or materially impair the ability of the Company to perform its obligations under this
Agreement or to consummate the Transaction. Prior to the date of this Agreement, the Company has made available to Acquiror a true and
complete copy of the articles of association of the Company (the “Company Organizational Document”) as in effect on the date of this Agreement.
The Company Organizational Document is in full force and effect and the Company is not in violation of the Company Organizational Document
in any material respect.

Section 4.02 Corporate Authorization.

(a) The execution, delivery and performance by the Company of this Agreement and the consummation by the Company of the
transactions contemplated by this Agreement are within the corporate powers and authority of the Company and, except for the Company
Shareholder Approvals and the sanction of the Scheme of Arrangement by the Court, have been duly authorized by all necessary corporate action
on the part of the Company. The Company Shareholder Approvals are the only votes of the Company Shareholders or the holders of any other
Equity Securities of the Company necessary in connection with this Agreement and the consummation by the Company of the transactions
contemplated by this Agreement. This Agreement has been duly executed and delivered by the Company and (assuming due authorization,
execution and delivery by Acquiror) constitutes a valid, legal and binding agreement of the Company enforceable against the Company in
accordance with its terms (except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and similar
laws affecting creditors’ rights and remedies generally, and by general principles of equity, regardless of whether enforcement is sought in a
proceeding at law or in equity (collectively, the “Bankruptcy and Equity Exceptions”)) and, subject to its approval by Company Shareholders and
sanction by the Court, the Scheme of Arrangement will be a valid, legal and binding obligation of the Company enforceable against the Company
in accordance with its terms.

(b) At a meeting duly called and held, the Company Board (i) unanimously resolved that this Agreement, the Scheme of
Arrangement and the transactions contemplated hereby and thereby (including the Transaction) are fair to and in the best interests of the
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Company for the benefit of the Company Shareholders as a whole, (ii) approved the execution, delivery and performance of this Agreement and
the transactions contemplated hereby (including the Transaction) and (iii) unanimously resolved to recommend that the Company Shareholders
approve the Scheme of Arrangement at the Scheme Meeting and the passing of the Company Shareholder Resolution at the Company GM (such
recommendation referred to herein as the “Company Board Recommendation”). Except, with respect to clause (iii) of the preceding sentence, as
permitted by Section 6.02, the Company Board has not subsequently rescinded, modified or withdrawn any of the foregoing resolutions.

Section 4.03 Governmental Authorization. The execution, delivery and performance by the Company of this Agreement and the
consummation by the Company of the transactions contemplated hereby (including the Transaction) require no action by or in respect of, Consents
of, or Filings with, any Governmental Authority other than (a) compliance with Antitrust Laws of any non-U.S. jurisdictions (collectively,
“Foreign Antitrust Laws”) or Foreign Investment Laws, in each case, set forth on Section 4.03 of the Company Disclosure Schedule, (b)
compliance with any applicable requirements of the 1933 Act, the 1934 Act and any other applicable U.S. state or federal securities laws or
pursuant to the rules of the NASDAQ Capital Market or the NASDAQ Stock Market LLC, as applicable (the NASDAQ Capital Market or the
NASDAQ Stock Market LLC, as applicable, collectively “Nasdaq”), (c) compliance with the Companies Act, (d) the sanction of the Scheme of
Arrangement by the Court, (e) the submission by Acquiror to His Majesty’s Revenue and Customs (“HMRC”) for stamping of the relevant
instrument(s) of transfer of the Scheme Shares and/or the Court Order (as applicable) and the payment of stamp duty and (f) any other actions,
Consents or Filings the absence of which (i) has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect or (ii) would not reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impair the
ability of the Company to perform its obligations under this Agreement or to consummate the Transaction.

Section 4.04 Non-contravention. Assuming compliance with the matters referred to in Section 4.03 and receipt of the Company
Shareholder Approvals and the sanction of the Scheme of Arrangement by the Court, the execution, delivery and performance by the Company of
this Agreement and the consummation by the Company of the transactions contemplated hereby and thereby and by the Scheme of Arrangement
(including the Transaction) do not and will not (a) contravene, conflict with, or result in any violation or breach of any provision of the Company
Organizational Document, (b) contravene, conflict with or result in any violation or breach of any provision of any Applicable Law, (c) require any
Consent by any Person under, constitute a default, or an event that, with or without notice or lapse of time or both, would constitute a default
under, or cause or permit the termination, cancellation, acceleration or other change of any right or obligation or the loss of any benefit to which
the Company or any of its Subsidiaries is entitled under, any provision of any Contract or Company Permit binding on the Company or any of its
Subsidiaries, or (d) result in the creation or imposition of any Lien (other than Permitted Liens) on any asset of the Company or any of its
Subsidiaries, except, in the case of clauses (b)-(d), as (i) has not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect or (ii) would not reasonably be expected to, individually or in the aggregate, prevent, materially delay or
materially impair the ability of the Company to perform its obligations under this Agreement or to consummate the Transaction.

Section 4.05 Capitalization.

(a) As of the date of this Agreement (the “Capitalization Date”), there were (i) 388,985,916 Company Ordinary Shares in issue,
(ii) 32,258,065 A1 Ordinary Shares in issue, and (iii) 93,799,918 additional Company Ordinary Shares reserved for issuance pursuant to Company
Stock Plans. Except as set forth in the preceding sentence of this Section 4.05(a), as of the date hereof, there are no issued, reserved for issuance or
outstanding Company Ordinary
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Shares or other Equity Securities of the Company, other than Company Ordinary Shares issued after the Capitalization Date pursuant to the
exercise of Company Share Options outstanding as of the Capitalization Date as set forth in the preceding sentence. All outstanding Company
Ordinary Shares have been, and all shares or other securities in the capital of the Company that may be issued prior to the Effective Time will be,
when issued in accordance with the respective terms thereof, duly authorized and validly issued, fully paid or credited as fully paid, nonassessable,
free from any transfer restrictions (other than transfer restrictions arising under applicable securities laws) and have not been and will not be issued
in violation of any preemptive rights, rights of first refusal, subscription rights or similar rights of any Person. No Subsidiary of the Company
owns any Company Ordinary Shares or other Equity Securities of the Company.

(b) The Company has previously made available to Acquiror a true and complete list, as of the close of business on the
Capitalization Date, of (i) each Company Share Option, (ii) the number of Company Ordinary Shares underlying each Company Share Option
(assuming achievement at target performance for any performance-based Company Share Options), (iii)  the date on which the Company Share
Option was granted, (iv) the Company Employee Plan under which the Company Share Option was granted, (v) the exercise price of each
Company Share Option, and (vi) the expiration date of each Company Share Option, if applicable.

(c) There are no outstanding bonds, debentures, notes or other indebtedness of the Company or any of its Subsidiaries having
the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which shareholders of the
Company have the right to vote. There are no outstanding obligations of the Company or any of its Subsidiaries to repurchase, redeem or
otherwise acquire any Company Ordinary Shares or other Equity Securities of the Company (other than pursuant to the exercise or settlement of
Company Share Options, or the forfeiture of, or withholding of Taxes with respect to, Company Share Options). Neither the Company nor any of
its Subsidiaries is a party to any agreement with respect to the voting of any Company Ordinary Shares or other Equity Securities of the Company.

Section 4.06 Subsidiaries.

(a) Each Subsidiary of the Company is a corporation or other entity duly incorporated, formed or organized, validly existing
and in good standing (except to the extent such concept is not applicable under Applicable Law of such Subsidiary’s jurisdiction of incorporation,
formation or organization, as applicable) under the laws of its jurisdiction of incorporation, formation or organization and has all corporate or
other organizational powers and authority, as applicable, required to own, lease and operate its properties and assets and to carry on its business as
now conducted, except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
Each such Subsidiary is duly qualified to do business and is in good standing in each jurisdiction where such qualification and/or standing is
necessary, except for those jurisdictions where failure to be so qualified or in good standing has not had and would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect. None of the Company’s “significant subsidiaries” as of the date hereof, as such
term is defined in Regulation S-X promulgated by the SEC, as identified in Section 4.06 of the Company Disclosure Schedule (the “Company
Material Subsidiaries”), is in material violation of any of its articles of association, certificate of incorporation, articles of incorporation, bylaws,
limited partnership agreement, limited liability company agreement or comparable constituent, constitutional or organizational documents, in each
case as amended to and in effect as of the date hereof. The Company Material Subsidiaries identified in Section 4.06 of the Company Disclosure
Schedule include each “significant subsidiary,” as such term is defined in Regulation S-X promulgated by the SEC, of the Company as of the date
hereof.
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(b) All of the issued and outstanding share capital or other Equity Securities of each Subsidiary of the Company have been
validly issued and are fully paid or credited as fully paid and nonassessable (except to the extent such concepts are not applicable under Applicable
Law of such Subsidiary’s jurisdiction of incorporation, formation or organization, as applicable) and are owned by the Company, directly or
indirectly, free and clear of any Lien (other than transfer restrictions arising under securities laws or under the organizational documents of such
Subsidiary) and have not been issued in violation of any preemptive rights, rights of first refusal, subscription rights or similar rights of any
Person. There are no outstanding obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any Equity
Securities of any Subsidiary of the Company.

Section 4.07 SEC Filings; and UK Company Filings.

(a) Neither the Company nor any Subsidiary of the Company is required to file or furnish any report, schedule, form, statement,
prospectus, registration statement or other document with the SEC.

(b) All returns, resolutions and other documents required under the United Kingdom Companies Legislation to be delivered by
or on behalf of the Company or any of its Subsidiaries to the Registrar of Companies in England and Wales have, in all material respects, been
prepared and delivered in accordance with applicable requirements.

(c) The information provided by and relating to the Company and each of its Subsidiaries to be contained in the Scheme
Circular and the Proxy Statement will not, on the dates the Scheme Circular and the Proxy Statement (and any amendment or supplement thereto)
are first made available or delivered to Company Shareholders and Acquiror Stockholders in definitive form and on the dates of the Scheme
Meeting, the Company GM and the Acquiror Stockholder Meeting, as applicable, contain any untrue statement of any material fact or omit to state
any material fact required to be stated therein or necessary in order to make the statements therein, at the time and in light of the circumstances
under which they were made, not false or misleading. Notwithstanding the foregoing, the Company makes no representation or warranty with
respect to statements made or incorporated by reference in the Proxy Statement or the Scheme Circular (in each case including any amendment or
supplement thereto) which were not supplied in writing by or on behalf of the Company or any of its Affiliates specifically for inclusion or
incorporation by reference therein.

Section 4.08 Financial Statements and Financial Matters.

(a) The audited consolidated financial statements as of September 30, 2024 and unaudited consolidated interim financial
statements of the Company for the 21-month period ended June 30, 2026 (the “Balance Sheet Date”), in each case, that have been previously
shared with Acquiror present fairly in all material respects, in conformity with IFRS applied on a consistent basis during the periods presented
(except as may be indicated in the notes thereto), 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 each case, to normal and recurring year-end audit
adjustments in the case of any unaudited interim financial statements). Such consolidated financial statements have been prepared in all material
respects from the books and records of the Company and its Subsidiaries.

(b) From the Reference Date to the date of this Agreement, the Company has not received written notice from the SEC, the
FCA, the FRC or any other Governmental Authority indicating that any of its accounting policies or practices are or may be the subject of any
review, inquiry, investigation or challenge by the SEC, the FCA, the FRC or any other Governmental Authority. Since the Reference Date, to the
date of this Agreement, neither the
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Company nor any Subsidiary of the Company has received any material, unresolved complaint, allegation, assertion or claim regarding the
accounting or auditing practices, procedures, methodologies or methods of the Company or any Subsidiary of the Company or their respective
internal accounting controls.

Section 4.09 Absence of Certain Changes.

(a) Since the Balance Sheet Date through the date of this Agreement, except for the negotiation of this Agreement and the
transactions contemplated hereby, the business of the Company and its Subsidiaries has been conducted in all material respects in the ordinary
course of business.

(b) Since the Balance Sheet Date through the date of this Agreement, there has not been any event, change, effect,
circumstance, fact, development or occurrence that has had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect.

(c) Since the Balance Sheet Date through the date of this Agreement, there has not been any action taken by the Company or
any of its Subsidiaries that, if taken during the period from the date of this Agreement through the Effective Time, would require Acquiror’s
consent under clauses (ii), (iii), (vi), (vii), (ix), or (xvii) of Section 6.01(b) (or solely with respect to the foregoing clauses, clause (xvii) of Section
6.01(b)).

Section 4.10 No Undisclosed Material Liabilities. There are no liabilities or obligations of the Company or any of its Subsidiaries of any
kind whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, other than (a) liabilities or obligations specifically
disclosed, reflected or reserved against in the Company Balance Sheet or in the notes thereto, (b) liabilities or obligations incurred in the ordinary
course of business since the Balance Sheet Date, (c) liabilities expressly required or expressly contemplated by this Agreement or (d)  other
liabilities or obligations that have not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect. As of the date of this Agreement, the Company does not have any off-balance sheet arrangements.

Section 4.11 Litigation. There are no Proceedings pending or, to the knowledge of the Company, threatened against the Company, any of
its Subsidiaries, any present or, to the knowledge of the Company, former officers, directors or employees of the Company or any of its
Subsidiaries in their respective capacities as such, or any of the respective properties or assets of the Company or any of its Subsidiaries, by or
before (or, in the case of threatened Proceedings, that would be by or before) any Governmental Authority, (a) that have had or would reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect, or (b) that would reasonably be expected to, individually or in the
aggregate, prevent, materially delay or materially impair the ability of the Company to perform its obligations under this Agreement or to
consummate the Transaction; provided, that to the extent any such representations or warranties in the foregoing clauses (a) and (b) pertain to
Proceedings that relate to the execution, delivery, performance or consummation of this Agreement or any of the transactions contemplated by this
Agreement, such representations and warranties are made only as of the date hereof. There is (in the case of clause (ii) below, as of the date of this
Agreement) no Order outstanding against the Company, any of its Subsidiaries, any present or, to the knowledge of the Company, former officers,
directors or employees of the Company or any of its Subsidiaries in their respective capacities as such, or any of the respective properties or assets
of any of the Company or any of its Subsidiaries or, to the knowledge of the Company, threatened against or affecting the Company, any of its
Subsidiaries, any present or, to the knowledge of the Company, former officers, directors or employees of the Company in their respective
capacities as such, or any of the respective properties or assets of any of the Company or any of its Subsidiaries, that (i) has had, or would
reasonably be expected to have, individually or in the aggregate, a Material
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Adverse Effect, or (ii) would reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impair the ability
of the Company to perform its obligations under this Agreement or to consummate the Transaction.

Section 4.12 Permits. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect, the Company and each of its Subsidiaries hold all governmental licenses and Consents necessary for the operation of its respective
businesses as they are now being conducted (the “Company Permits”). The Company and each of its Subsidiaries are, and since the Reference
Date have been, in compliance with the terms of Company Permits, except for failures to comply that have not had and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect. All Company Permits are in full force and effect (subject to the
Bankruptcy and Equity Exceptions to the extent applicable thereto) and no default (with or without notice, lapse of time, or both) has occurred
under any Company Permit and there are no Proceedings pending, or, to the knowledge of the Company, threatened that seek the revocation,
cancellation, termination, non-renewal or adverse modification of any Company Permit, except where such revocation, cancellation, termination,
non-renewal or adverse modification has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect.

Section 4.13 Compliance with Laws. The Company and each of its Subsidiaries are, and since the Reference Date have been, in
compliance with, and are not, and since the Reference Date have not been, in default under or in violation of, all Applicable Laws, except for
failures to comply that (a) have not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect
or (b) would not reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impair the ability of the
Company to perform its obligations under this Agreement or to consummate the Transaction.

Section 4.14 Regulatory Matters.

(a) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, (i) each of the Company and its Subsidiaries holds (A) all authorizations and certifications applicable to its activities, products and
functions, including, where applicable, those under the U.S. Food, Drug, and Cosmetic Act of 1938 (the “FDCA”), the U.S. Public Health Service
Act (the “PHSA”), the European Medical Device Regulation (2017/745), the Invitro Diagnostic Medical Devices Regulation (2017/746), EU
Directives 93/42/EEC, 98/79/EC, 90/385/EEC, 2005/28/EC, 2001/83/EC, Regulations (EC) 726/2004 and (EC) 536/2014, the U.K.’s Medical
Devices Regulations 2002, Human Medicines Regulations 2012 and Human Use (Clinical Trials) Regulations 2004, the regulations, requirements
and guidelines of the U.S. Food and Drug Administration (the “FDA”), the European Commission (the “EC”), the European Medicines Agency
(the “EMA”), and the Medicines and Healthcare products Regulatory Agency (the “MHRA”) promulgated thereunder, including good laboratory,
clinical, and manufacturing practices regulations, as well as ISO certifications and standards for healthcare and related data including ISO31000,
ISO14155, ISO13485, ISO9001 and ISO 27001, and (B) authorizations of any applicable Governmental Authority that are concerned with the
quality, functionality, identity, strength, purity, safety, efficacy, manufacturing, testing, processing, research, packaging, labelling, storage,
transport, marketing, distribution, sale, pricing, import or export of any of the Company External Drug Product Candidates or the Company
Internal Drug Product Candidates (any such Governmental Authority, a “Company Regulatory Agency”), necessary for the lawful activities and
operations of the businesses of the Company or any of its Subsidiaries as currently  conducted or as previously conducted during the period
beginning on the Reference Date and ending on the date of this Agreement (collectively, all such authorizations in clauses (A) and (B) are referred
hereafter as the “Company Regulatory Permits”); (ii) all such Company Regulatory Permits are in each case valid and in full force and effect
(subject to the Bankruptcy and Equity Exceptions
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to the extent applicable thereto); and (iii) the Company and its Subsidiaries are in compliance with the terms of all such Company Regulatory
Permits.

(b) As of the date hereof, neither the Company nor any of its Subsidiaries (i)  are party to any material corporate integrity
agreements, monitoring agreements, consent decrees, settlement orders, reduced or special licensing measures, warnings notices, enhanced
monitoring or audits, deficiency notices or similar agreements, notices or measures with or imposed by any Company Regulatory Agency or (ii)
has knowledge (including as a result of any communication from any Company Regulatory Agency) that a material Company Regulatory Permit
or application for a material Company Regulatory Permit is invalid or will be or has been suspended, rejected, cancelled, terminated or granted in
a scope narrower than applied for.

(c) All pre-clinical and clinical investigations in respect of a Company External Drug Product Candidate or a Company Internal
Drug Product Candidate conducted or sponsored by the Company or any of its Subsidiaries are being, and since the Reference Date have been,
conducted in compliance with all Applicable Laws administered or issued by the applicable Company Regulatory Agencies, including (i)
standards for the design, conduct, performance, monitoring, auditing, recording, analysis and reporting of clinical trials (A) promulgated by the
FDA, and as contained in Title 21 parts 50, 54, 56, 310, 312, 314, 320, and 600 of the Code of Federal Regulations, applicable research protocols,
institutional review board or other ethics committee requirements, and federal and state legal requirements; and (B) promulgated by the EC, EMA
and MHRA, and as contained in Directive 2005/28/EC, Regulation (EC) 536/2014, and the U.K.’s Medical Devices Regulations 2002, and Human
Use (Clinical Trials) Regulations 2004, and (ii) any Applicable Laws governing, relating to, or restricting the collection, processing, use and
disclosure of individually identifiable information, health information, human biological samples and genetic information, and personal
information, except, in each case, for such noncompliance that has not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect. Neither the Company nor any of its Subsidiaries has received any written notices, correspondence, or other
communication from the FDA, EC, EMA, MHRA, or any other similar Governmental Authority or any ethics committee recommending or
requiring the termination, suspension, clinical hold, or material modification of any ongoing or planned clinical trials conducted by, or on behalf
of, the Company.

(d) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, during the period beginning on the Reference Date and ending on the date of this Agreement, neither the Company nor any of its
Subsidiaries has received any written notice from the FDA, Medicines and Healthcare products Regulatory Agency, EC, EMA, MHRA or any
foreign agency with jurisdiction over the design, development, testing, marketing, labeling, sale, use handling and control, functionality, safety,
efficacy, reliability, distribution, storage, transport, packaging, processing, or manufacturing of the Company External Drug Product Candidates or
the Company Internal Drug Product Candidates that would reasonably be expected to lead to the denial, suspension, limitation, revocation, or
rescission of any of the Company Regulatory Permits or of any self-certification or application for marketing approval currently pending before
the FDA or such other Company Regulatory Agency.

(e) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, the Company and its respective directors, officers, employees and, to the knowledge of the Company, its other agents (while acting in such
capacity) are, and since the Reference Date have been, in compliance with all Applicable Laws relating to controlled substances or the
manufacturing, testing, processing, supplying, distributing, transporting, labeling, packaging, dispensing, using, reporting, storing, disposing,
importing, exporting, controlling, wholesaling, brokering or trading of controlled
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substances, including the federal Controlled Substances Act (21 U.S.C. §§ 801 et seq.), Directive 2001/83, the Misuse of Drugs Act 1971 and
Human Medicines Regulations 2012, and the regulations promulgated pursuant thereto, and any other similar local, state, or foreign laws,
including all necessary registration, recordkeeping, reporting, security and storage requirements. Since the Reference Date to the date hereof, the
Company has not received any correspondence or any other written communication from any Governmental Authority, including the Drug
Enforcement Administration and local, state or foreign regulatory and law enforcement authorities, of potential or actual non-compliance by, or
liability of, the Company under any Applicable Law relating to controlled substances.

(f) Since the Reference Date, all reports, documents, claims, permits and notices required to be filed, maintained or furnished
to the FDA, EMA, MHRA or any other Company Regulatory Agency by the Company and its Subsidiaries have been so filed, maintained or
furnished, except where failure to file, maintain or furnish such reports, documents, claims, permits or notices have not had and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. All such reports, documents, claims, permits and
notices were true, accurate and complete in all material respects on the date filed (or were corrected in or supplemented by a subsequent filing).
Since the Reference Date, neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any officer, employee, agent or
contractor of the Company or any of its Subsidiaries, has made an untrue statement of a material fact or a fraudulent statement to the FDA, EMA,
MHRA or any other Company Regulatory Agency, failed to disclose a material fact required to be disclosed to the FDA or any other Company
Regulatory Agency, or committed an act, made a statement, or failed to make a statement, in each such case, related to the business of the
Company or any of its Subsidiaries, that, at the time such disclosure was made, would reasonably be expected to provide a basis for the FDA to
invoke its policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities”, set forth in 56 Fed. Reg. 46191
(September 10, 1991) or for the EMA, MHRA, or any other Company Regulatory Agency to invoke any similar policy, except for any act or
statement or failure to make a statement that has not had and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, since the Reference Date, (i) neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any officer,
employee, agent or contractor of the Company or any of its Subsidiaries, has been debarred or convicted of any crime or engaged in any conduct
for which debarment is mandated by 21 U.S.C. § 335a(a) or any similar Applicable Law or authorized by 21 U.S.C. § 335a(b) or any similar
Applicable Law applicable in other jurisdictions in which any of the Company Internal Drug Product Candidates or Company External Drug
Product Candidates are tested, manufactured, marketed, distributed, or sold or where the Company has publicly announced an intention to sell any
Company Internal Drug Product Candidates or Company External Drug Product Candidates; and (ii) neither the Company nor any of its
Subsidiaries, nor, to the knowledge of the Company, any officer, employee, agent or contractor of the Company or any of its Subsidiaries, has been
excluded from participation in any federal health care program or convicted of any crime or engaged in any conduct for which such Person could
reasonably be expected to be excluded from participating in any federal health care program, health or buying procurement program, pricing or
reimbursement scheme under Section 1128 of the Social Security Act of 1935 or any similar program, including any conduct that would constitute
non-compliance with the Federal Anti-Kickback Statute, Federal False Claims Act, or their respective state equivalents.

(g) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, as to each Company Internal Drug Product Candidate subject to the FDCA and the regulations of the FDA promulgated thereunder or any
similar Applicable Law in any applicable jurisdiction, each such Company Internal Drug Product Candidate is being or has been designed,
developed, manufactured, stored, distributed
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and marketed in compliance with all Applicable Laws, including those relating to investigational use, marketing approval, current good clinical
practices and good manufacturing practices, packaging, functionality, labeling and product claims, advertising, record keeping, reporting, and
security. There are no Proceedings pending or, to the knowledge of the Company, threatened, including any prosecution, injunction, seizure, civil
fine, debarment, suspension or recall, in each case, alleging any violation applicable to the Company Platform, any Company External Drug
Product Candidate or any Company Internal Drug Product Candidate by the Company or any of its Subsidiaries of any Applicable Law, except as
has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

(h) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, (i) during the period beginning on the Reference Date and ending on the date of this Agreement, neither the Company nor any of its
Subsidiaries have voluntarily or involuntarily initiated, conducted or issued, or caused to be initiated, conducted or issued, any material recall,
field corrections, market suspension, withdrawal or replacement, safety alert, warning, “dear doctor” letter, investigator notice, or other notice or
action to wholesalers, distributors, retailers, healthcare professionals or patients relating to an alleged lack of safety, functionality, efficacy or
regulatory compliance of any Company External Drug Product Candidate or Company Internal Drug Product Candidate and (ii) to the knowledge
of the Company, neither the Company nor any of its Subsidiaries has received, any written notice from the FDA or any other Company Regulatory
Agency during the period beginning on the Reference Date and ending on the date of this Agreement regarding (A) the recall, market withdrawal
or replacement of any Company External Drug Product Candidate or Company Internal Drug Product Candidate (other than recalls, withdrawals
or replacements that are not material to the Company and its Subsidiaries, taken as a whole), (B) a material change in the marketing classification
or a material change in the labeling of any such Company External Drug Product Candidates or Company Internal Drug Product Candidates, (C) a
termination or suspension of the manufacturing, marketing, testing, or distribution of such Company External Drug Product Candidates or
Company Internal Drug Product Candidates, or (D) a material negative change in reimbursement status of a Company External Drug Product
Candidate or Company Internal Drug Product Candidate.

Section 4.15 Export Control Laws. In the past five years, the Company has conducted any export transactions in compliance in all
material respects with applicable provisions of applicable export control laws and regulations, including the U.S. Export Administration
Regulations, the International Traffic in Arms Regulations, the regulations administered by the Office of Foreign Assets Control of the U.S.
Department of the Treasury, and the export control laws and regulations of any other applicable jurisdiction (collectively, “Export Control Laws”).
Without limiting the foregoing: (a) the Company has obtained all required export licenses and other approvals and timely filed any other required
filings to the extent required pursuant to Export Control Laws; (b) the Company is in compliance in all material respects with the terms of all
applicable export licenses, filing requirements or other approvals; (c) there are no pending or, to the Company’s knowledge, threatened claims or
investigations against the Company with respect to Export Control Laws; and (d) to the Company’s knowledge, there are no actions, conditions, or
circumstances pertaining to the Company’s export transactions that would reasonably be expected to give rise to any material future claims.

Section 4.16 Not a Covered Outbound Investment.

(a) The Company either is (i) not a “person of a country of concern”; or (ii) not engaged in any “covered activity,” as these
terms are defined in 31 C.F.R. Part 850, as implemented or revised from time to time (the “Outbound Investment Security Program”).

(b) The Company has no intention of becoming a “person of a country of concern” that engages in any “covered activity.”
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(c) The Company is not, and does not intend to become, a person that directly or indirectly holds a board seat or a voting or
equity interest in, or any contractual power to direct or cause the direction of the management or policies of, any “covered foreign person” as
defined in the Outbound Investment Security Program.

Section 4.17 CFIUS Representations. The Company does not engage in:

(i)  the design, fabrication, development, testing, production or manufacture of one or more “critical technologies”
within the meaning of Section 721 of the Defense Production Act of 1950, as amended, including all implementing regulations thereof (the
“DPA”);

(ii) the ownership, operation, maintenance, supply, manufacture, or servicing of “covered investment critical
infrastructure” within the meaning of the DPA (where such activities are covered by column 2 of Appendix A to 31 C.F.R. Part 800); or

(iii) the maintenance or collection, directly or indirectly, of “sensitive personal data” of U.S. citizens within the meaning
of the DPA.

Section 4.18 Data Security Program. The Company is not a “covered person” as defined in Executive Order 14117 and rules and
regulations issued thereunder, including 28 C.F.R. Part 202, as implemented or amended from time to time (the “DSP”).  Since April 8, 2025, the
Company has not knowingly engaged in or directed any “covered data transaction” as that term is defined in the DSP, except in compliance with
the DSP. 

Section 4.19 Material Contracts.

(a) Section 4.19 of the Company Disclosure Schedule sets forth a list as of the date of this Agreement of each of the following
Contracts other than Company Employee Plans, to which the Company or any of its Subsidiaries is a party or by which any of them or any of their
respective assets are bound (each such Contract listed or required to be so listed, and each of the following Contracts to which the Company or
any of its Subsidiaries becomes a party or by which any of them or any of their respective assets become bound after the date of this Agreement,
an “Company Material Contract”):

(i) any Contract (other than Leases), including any development, manufacturing, supply or distribution agreement, that
involved or would reasonably be expected to involve in the fiscal year ending December 31, 2026, the payment or delivery of cash or other
consideration by or to the Company or any of its Subsidiaries in an amount that had a value or having an expected value in excess of $270,000;

(ii) each Contract providing for the acquisition or disposition of assets outside of the ordinary course of business or of
securities by or from any Person or any business (or any Contract providing for an option, right of first refusal or offer or similar rights with
respect to any of the foregoing) (A) that involved since December 31, 2022, or would reasonably be expected to involve, the payment of
consideration in excess of $270,000 in the aggregate with respect to such Contract or series of related Contracts, or (B) that contains (or would
contain, in the case of an option, right of first refusal or offer or similar rights) (x) ongoing representations, warranties, covenants, indemnities or
other obligations (including “earn-out”, contingent value rights or other contingent payment or value obligations) that would involve or would
reasonably be expected to require the receipt or making of payments in excess of $270,000 or (y) any provision pursuant to which any Equity
Securities of the Company or any of its Subsidiaries may be issued;
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(iii) any Contract between any Governmental Authority, on the one hand, and the Company or any of its Subsidiaries, on
the other hand, involving payments after the date of this Agreement to or from such Governmental Authority in an amount having an expected
value in excess of $270,000 in the fiscal year ending December 31, 2026;

(iv) any Contract that (A) limits or purports to limit, in any material respect, the freedom of the Company or any of its
Subsidiaries to engage or compete in any line of business or with any Person or in any area, (B) contains material exclusivity or “most favored
nation” obligations or restrictions with respect to the Company or any of its Subsidiaries or (C)  contains any other provisions that materially
restrict the ability of the Company or any of its Subsidiaries to develop, use or maintain the Company Platform or to sell, market, distribute,
promote, manufacture, develop, use, commercialize, or test or research any Company Internal Drug Product Candidate, directly or indirectly
through Third Parties, in any material respect;

(v) any Contract relating to Indebtedness of the Company or any of its Subsidiaries (including under any short-term
financing facility) in excess of $270,000 (whether incurred, assumed, guaranteed or secured by any asset of the Company or any of its
Subsidiaries) other than (x) any Contract exclusively between or among the Company and any of its wholly owned Subsidiaries or (y) as part of
the Concurrent Investment;

(vi) any Contract restricting the payment of dividends or the making of distributions in respect of any Equity Securities
of the Company or any of its Subsidiaries or the repurchase or redemption of, any Equity Securities of the Company or any of its Subsidiaries
(other than Contracts relating to Indebtedness described in clause (v) of this Section 4.19(a) and set forth in clause (v) of Section 4.19(a) of the
Company Disclosure Schedule);

(vii) any material joint venture, profit-sharing, partnership, collaboration or co-promotion agreement;

(viii) any Contract with any Person (A) pursuant to which the Company or its Subsidiaries are required to pay milestones,
royalties or other contingent payments based on any research, testing, development, regulatory filings or approval, sale, distribution, commercial
manufacture or other similar occurrences, developments, activities or events (other than any Contract with contract research organizations for
internal research entered into in the ordinary course of business) or (B) under which the Company or its Subsidiaries grants to any Person any
right of first refusal, right of first negotiation, option to purchase, option to license, or any other similar rights with respect to the Company
Platform, any Company External Drug Product Candidate, any Company Internal Drug Product Candidate or any material Intellectual Property
Rights, in the case of each of clauses (A) and (B), which payments are in an amount having an expected value in excess of $1,000,000 in the fiscal
year ending December 31, 2026, or any fiscal year thereafter;

(ix) any lease or sublease for personal property for which annual rental payments made by the Company or any of its
Subsidiaries were, or are expected to be, in excess of $270,000 in the fiscal year ending December 31, 2026, or any fiscal year thereafter;

(x) all material Contracts pursuant to which the Company or any of its Subsidiaries (A) receives or is granted any
license (including any sublicense) to, or covenant not to be sued under, any Intellectual Property Rights (other than licenses to commercially
available software, including off-the-shelf software, or other commercially available technology, and excluding any materials transfer agreements,
clinical trial agreements, services agreements, research agreements, or generally available patent license agreements entered into in the ordinary
course of business, or nondisclosure agreements entered into in the ordinary course of business or in connection with discussions, negotiations or
transactions related to this Agreement or any
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other potential strategic transaction), including any Intellectual Property Rights (i) with respect to the Company Platform, any Company External
Drug Product Candidate or any Company Internal Drug Product Candidate, or (ii) used in the operation of the business of the Company or its
Subsidiaries or (B) grants any license (including any sublicense) to, or covenant not to be sued under, any Company Intellectual Property (other
than non-exclusive licenses granted in the ordinary course of business), in the case of each of clauses (A) and (B), that (1) involved aggregate
payments by or to the Company or any of its Subsidiaries in excess of $270,000 in the fiscal year ending December 31, 2025, or will involve
aggregate payments by or to the Company or any of its Subsidiaries in excess of $270,000 in any fiscal year thereafter or (2) are material to the
development or operation of the Company Platform or the development, manufacture or commercialization or manufacture of any Company
External Drug Product Candidate or Company Internal Drug Product Candidate;

(xi) any Contract related to any merger, acquisition, consolidation, sale, spin-off or other business combination or
divestiture transaction involving the Company, its Subsidiaries or any business unit thereof;

(xii) any Contract providing for the development (including co- or joint development) of any Intellectual Property Rights,
independently or jointly, (A) by the Company or its Subsidiaries or (B) for the Company or its Subsidiaries (other than Employee Proprietary
Information Agreements and Consultant Proprietary Information Agreements, copies of which have been made available to Acquiror’s counsel);

(xiii) any Contract involving the settlement or compromise of any Proceedings (whether pending or threatened) (or series
of related Proceedings) which will involve payments after the date of this Agreement in excess of $270,000;

(xiv) any settlement agreements entered into by or with respect to the Company or any of its Subsidiaries with any Taxing
Authority and providing for payments in excess of $270,000; and

(xv) any Contract that obligates the Company or any Subsidiary of the Company to make any capital investment or
capital expenditure outside the ordinary course of business and in excess of $270,000.

(b) All Company Material Contracts are, subject to the Bankruptcy and Equity Exceptions, (i) valid and binding obligations of
the Company or a Subsidiary of the Company (as the case may be) and, to the knowledge of the Company, each of the other parties thereto, and
(ii) in full force and effect and enforceable in accordance with their respective terms against the Company or its Subsidiaries (as the case may be)
and, to the knowledge of the Company, each of the other parties thereto (in each case except for such Company Material Contracts that are
terminated after the date of this Agreement in accordance with their respective terms, other than as a result of a default or breach by the Company
or any of its Subsidiaries of any of the provisions thereof), except where the failure to be valid and binding obligations and in full force and effect
and enforceable has not had, individually or in the aggregate, a Material Adverse Effect. To the knowledge of the Company, as of the date of this
Agreement, no Person is seeking to terminate or challenge the validity or enforceability of any Company Material Contract, except such
terminations or challenges which have not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect. To the knowledge of the Company, neither the Company nor any of its Subsidiaries, nor any of the other parties thereto, has violated any
provision of, or committed or failed to perform any act that (with or without notice, lapse of time or both) would constitute a default under any
provision of, and neither the Company nor any of its Subsidiaries has received written notice that it has violated or defaulted under, any Company
Material Contract, except for those violations and defaults (or potential
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defaults) that would not have had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. The
Company has made available to Acquiror true and complete copies of each Company Material Contract as in effect as of the date hereof.

Section 4.20 Taxes.

(a) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect:

(i) all Tax Returns required by Applicable Law to be filed with any Taxing Authority by, or with respect to, the
Company or any of its Subsidiaries have been filed when due (giving effect to all valid extensions of time within which to file) in accordance with
all Applicable Law, and all such Tax Returns (and any amendments thereof) are true and complete in all respects;

(ii) each of the Company and its Subsidiaries has (x) timely paid in full to the appropriate Taxing Authority (or has had
timely paid in full on its behalf) all Taxes due and owing by it (whether or not shown on any Tax Return), and (y) where payment is not yet due,
established (or had established on its behalf) an adequate accrual, in accordance with IFRS;

(iii) each of the Company and its Subsidiaries has (x) duly and timely withheld, deducted and collected all Taxes
required to be withheld, deducted and collected by any of them with respect to any payment owing to, or received from, their employees,
creditors, independent contractors, customers and other third parties, and such Taxes have been duly and timely paid to the proper Taxing
Authority or properly set aside in accounts for future payment when due and (y) otherwise complied with all Applicable Law relating to the
payment, withholding, deduction, collection and remittance of Taxes (including information reporting requirements and record retention
requirements);

(iv) there is no (x) Proceeding pending or threatened in writing against or with respect to the Company or its Subsidiaries
in respect of Taxes or Tax Returns of such Person or (y) deficiency or assessment for Taxes that has been proposed, asserted or assessed in writing
by any Governmental Authority against the Company or any of its Subsidiaries that has not been fully satisfied by payment, settled or withdrawn;

(v) neither the Company nor any of its Subsidiaries has extended or waived any statute of limitations with respect to
Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency and no request for any such waiver or extension has been
filed (whether by or on behalf of the Company or any of its Subsidiaries) or is currently pending;

(vi) there are no Liens for Taxes (other than Permitted Liens that are described in clause (A) of the definition thereof) on
any of the Scheme Shares, property or assets of the Company or any of its Subsidiaries;

(vii) no jurisdiction in which the Company or any of its Subsidiaries does not file a Tax Return or pay Taxes has asserted
a written claim that the Company or such Subsidiary is or may be subject to Tax or required to file Tax Returns in such jurisdiction;

(viii) the Company and its Subsidiaries have made available all documentation relating to any applicable Tax holidays,
deferrals or incentives and are in compliance with the requirements of any applicable Tax holidays, deferrals or incentives;
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(ix) in relation to VAT, each of the Company and its Subsidiaries has, to the extent it has been required to be registered
by VAT legislation, been duly registered for the purpose of VAT, been so registered at all times that it has been required to be registered by VAT
legislation, and such VAT registration is not subject to any conditions imposed by or agreed with any Taxing Authority which have not been
complied with;

(x) all documents to which the Company or any of its Subsidiaries is a party and under which the Company or any of its
Subsidiaries has any rights or that form part of the Company’s or any of its Subsidiaries’ title to any asset and which are required to be stamped
have been duly stamped and any applicable stamp or any other transfer, registration or documentary Tax in respect of such documents has been
paid;

(xi) The Company and each of its Subsidiaries have at all times complied with all Applicable Laws regarding transfer
pricing, including the execution and maintenance of all documentation required to substantiate the transfer pricing practices and methodology of
the Company and its Subsidiaries.

(b) Within the last two years, neither the Company nor any of its Subsidiaries was a “distributing corporation” or a “controlled
corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a transaction intended to qualify under Section 355 of the Code (or any
similar provision of state, local or non-U.S. law).

(c) Neither the Company nor any of its Subsidiaries (i) is or has been a member of any affiliated, consolidated, combined,
aggregate, unitary or similar group for Tax purposes (other than one of which the Company or any of its Subsidiaries was the common parent) ;
(ii) is party to or bound by, or has any material obligation under, any material agreement relating to the apportionment, sharing, assignment,
indemnification, reimbursement or allocation of Taxes (other than (x) an agreement solely between or among the Company and/or one or more of
its Subsidiaries or (y) Tax indemnification provisions in ordinary course commercial agreements that are not primarily related to Taxes); (iii) has
entered into a closing agreement with respect to material Taxes pursuant to Section 7121 of the Code (or any similar provision of state, local or
non-U.S. law) or other ruling by or written agreement with a Taxing Authority, and there are no requests for rulings, determinations or closing
agreements in respect of any material Taxes that are pending between the Company or any of its Subsidiaries and any Taxing Authority; or (iv) has
any material liability for the Taxes of any Person (other than the Company or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6
(or any similar provision of state, local or non-U.S. law) or as a transferee or successor, by Contract (other than ordinary course commercial
agreements that are not primarily related to Taxes) or otherwise by operation of law.

(d) 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 for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i)
change in method of accounting made prior to the Closing; (ii) use of an improper method of accounting prior to the Closing; (iii) “closing
agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local, or non-U.S. income Tax law)
entered into prior to the Closing; (iv) installment sale or open transaction disposition made prior to the Closing; or (v) other than in the ordinary
course of business, prepaid amount received prior to the Closing.

(e) Neither the Company nor any of its Subsidiaries has participated or engaged in any “listed transaction” within the meaning
of Section 6707A(c)(1) of the Code and Treasury Regulations Section 1.6011-4(b) or any other similar transaction requiring disclosure under any
similar provision of state, local or non-U.S. law.
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(f) The Company has in place, and has had in place at all times since September 30, 2017, such prevention procedures as
defined in sections 45(3) and 46(4) of the United Kingdom Criminal Finances Act 2017 as are proportionate to its business risk and are in line
with any guidance published from time to time pursuant to section 47 of the United Kingdom Criminal Finances Act 2017.

(g) Neither the Company nor its Subsidiaries (i) is or has ever been treated for any Tax purpose as resident in a country other
than the country of their respective incorporation, or (ii) has had any branch, agency, fixed place of business or permanent establishment in a
country that is outside of the country in which the Company or its Subsidiaries, respectively, are incorporated.

(h) Neither the Company nor any of its Subsidiaries is a party to any advance pricing agreement or any similar agreement or
arrangement with any Taxing Authority.

(i) To the knowledge of the Company, there are no binding agreements or arrangements, and no other present plans, on the part
of any Scheme Shareholders or the Purchasers to sell, transfer, or otherwise dispose of the stock of Acquiror received in the Transaction and the
PIPE in a manner that could cause such Persons, collectively, to not be in “control” of Acquiror within the meaning of Section 368(c) of the Code
immediately after the Transaction and the PIPE. The Company is not an investment company within the meaning of Section 368(a)(2)(F) of the
Code. To the knowledge of the Company, (i) Acquiror is not an investment company within the meaning of Section 368(a)(2)(F) of the Code and
is not, and immediately after the transactions contemplated by this Agreement will not be, an investment company within the meaning of Section
351(e) of the Code, and (ii) the proceeds of the PIPE and any other cash on hand of Acquiror and its Affiliates (including, after the Closing, the
Company and its Subsidiaries) will be used for working capital in the ordinary course of business of the combined company.

Section 4.21 Labor Matters.

(a) The Company and its Subsidiaries are, and since the Reference Date have been, in material compliance with all Applicable
Laws relating to labor and employment, including those relating to (i) employment and employment practices, (ii) terms and conditions of
employment, and (iii) unfair labor practices (in each case, including, without limitation all Applicable Laws regarding labor management relations,
wages, hours, overtime, holiday pay, social security contributions, correct classification of employees, workers and independent contractors
(including, where applicable, as exempt and non-exempt) discrimination, immigration, the publication of any required information, harassment
(including sexual harassment), victimization, whistleblowing, civil rights, affirmative action, work authorization, safety and health, information
privacy and security and workers compensation).

(b) The Company has provided to Acquiror, pseudonymised as required by Applicable Law, a true and complete list as of the
date of this Agreement of the total number of current employees of the Company and its Subsidiaries, together with (where applicable) the (i)
location (city, state, country) in which they are employed,(ii) employing entity, (iii) title or position, (iv) status (part-time, full-time, exempt, non-
exempt, etc.), (v) employment commencement date and, if earlier, start date of continuous employment with the Company or any of its
Subsidiaries, (vi) whether paid on a salaried, hourly or other basis, current base salary or wage rate, (vii) target bonus and commissions payments
with respect to the current calendar year and bonus and commission payments made in the preceding calendar year, and if applicable, the current
calendar year, (viii) amount of accrued but unused vacation, (ix) visa status, (x) an indication of whether or not the employee is on a leave of
absence (including sickness leave), (xi) notice period or, if on a fixed term contract, the remaining period of the
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fixed term, (xii) material benefits (including medical, dental, car allowance and other employee benefits), and (xiii) employer pension
contributions. To the knowledge of the Company, no employees are in violation of any material term of any employment, nondisclosure
agreement, common law nondisclosure obligation, fiduciary duty, non-competition agreement, non-solicitation agreement or any restrictive
covenant obligation: (i) owed to the Company or any of its Subsidiaries, or (ii) owed to any third party with respect to such person’s right to be
employed or engaged by the Company or any of its Subsidiaries.

(c) The Company has made available to Acquiror copies of all employee and contractor trade secret, non-compete, non-
disclosure and invention assignment agreements.

(d) Neither the Company nor any of its Subsidiaries has since the Reference Date (i) proposed or commenced any collective
redundancy, reduction in force, mass layoff or similar process (including any consultation in connection therewith), or failed to comply with its
obligations in respect of such process under Applicable Law, or (ii) been a party to a relevant transfer (as defined in any law implementing the
European Union Acquired Rights Directive 2001/23/EC or any other similar law in any jurisdiction) or provided indemnity protection to any third
party in relation to any relevant transfer taking place within that timeframe, in either case having failed to comply in any material respects with
any obligations imposed by such law or, to the Company’s knowledge, acquired liability for any other party’s failure to comply.

(e) Neither the Company nor any of its Subsidiaries is a party to or subject to, or is currently negotiating in connection with
entering into, any collective bargaining agreement or any other similar agreement with, any labor organization, labor or trade union, works
council, or other employee representative body, and, from the Reference Date through the date of this Agreement, to the knowledge of the
Company, there has not been any organizational campaign, card solicitation, petition or other unionization or similar activity seeking recognition
of a collective bargaining or similar unit relating to any employee of the Company or any of its Subsidiaries. As of the date of this
Agreement,  there is no current unfair labor practice, material labor dispute, pending or, to the Company’s knowledge, threatened against the
Company or any of its Subsidiaries.

(f) No current request made pursuant to: Schedule A1 Part I of the United Kingdom Trade Union and Labour Relations
(Consolidation) Act 1992 for recognition of any trade union or Regulation 7 of the United Kingdom Information and Consultation of Employees
Regulations 2004 to negotiate an agreement in respect of information or consultation, has been received by the Company or any of its Subsidiaries
nor, to the Company’s knowledge does any trade or labor union, works council, staff association, other employee representative body or group of
employees currently intend to submit any such request or similar to the Company or any of its Subsidiaries.

(g) The Company and its Subsidiaries have not entered into any agreement with any works council, trade or labor union, staff
association, labor organization, or other representative body that would require the Company to obtain the consent of, or provide advance notice or
information to such works council, trade or labor union, staff association, labor organization, or other employee representative body of the
transactions contemplated by this Agreement.

(h) Neither the Company nor any of its Subsidiaries is involved in any active, pending or, to the Company’s knowledge,
threatened material Proceedings in respect of any of its or their current or former employees, consultants, independent contractors, directors or
officers.
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(i) Neither the Company nor any of its Subsidiaries has or reasonably expects any Liabilities with respect to any allegations of
sexual harassment and are not aware of any allegations relating to officers, directors, or Senior Employees, workers, contractors or agents of the
Company or any of its Subsidiaries that, if known to the public, would bring the Company or any of its Subsidiaries into material disrepute.

Section 4.22 Intellectual Property.

(a) Section 4.22(a) of the Company Disclosure Schedule is a complete and accurate list, as of the date of this Agreement, of all
Patents, registered Marks, registered Copyrights and registered Internet Properties, and applications for any of the foregoing, that are owned by or
purported to be owned by, or that are filed or registered in the name of, the Company or any of its Subsidiaries (in each case alone or together with
any other party) (the “Company Registered IP”), indicating for each item the registration or application number and the applicable jurisdiction.

(b) Except as has not had, individually or in the aggregate, a Material Adverse Effect, (i) each item of Company Owned IP is
legally, beneficially and solely owned by the Company or one of its Subsidiaries, free and clear of all Liens (other than Permitted Liens), (ii) none
of the Company Registered IP has lapsed, expired, or been abandoned (including as a result of failure to pay the necessary renewal or maintenance
fees) prior to the end of the applicable term of such Company Registered IP, except where the Company has made a reasonable business decision
to not maintain such Company Registered IP, (iii) none of the Company Registered IP that has issued has subsequently been adjudged invalid or
unenforceable, (iv) to the knowledge of the Company, all Company Registered IP is subsisting, and (v) to the knowledge of the Company, there is
no opposition, interference, derivation, or cancellation Proceeding pending or threatened against the Company or its Subsidiaries challenging or
contesting the ownership, validity, scope or enforceability of any Company Registered IP (other than ordinary course Proceedings related to the
application for, or renewal of, any item of Company Registered IP).

(c) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, the Company Intellectual Property constitutes, to the knowledge of the Company, all of the material Intellectual Property Rights necessary
(i) for the conduct of the business of the Company as currently conducted and (ii) to use, develop and maintain the Company Platform as currently
used, developed and maintained, or to develop, manufacture, sell or exploit the Company Internal Drug Product Candidates as currently being
developed or manufactured by the Company and its Subsidiaries as of the date of this Agreement. Except under any Company Material Contract,
neither the Company or its Subsidiaries has sold, assigned, licensed exclusively, or agreed to do any of the foregoing in respect of material
Company Intellectual Property. No agreement under which the Company or any of its Subsidiaries is granted rights to any material Company
Intellectual Property is subject to any written notice of termination or breach (or, to the knowledge of the Company, any threat of termination or
breach), and to the knowledge of the Company, all such agreements are valid and subsisting and, to the knowledge of the Company, no party to
them is in any material breach of the same.

(d) Except as has not had, individually or in the aggregate, a Material Adverse Effect, (i) to the knowledge of the Company,
none of the Company Owned IP is subject to any Order or Proceeding pending or threatened, naming the Company or any of its Subsidiaries
contesting the proprietorship, validity, enforceability, or use thereof, or rights thereto by or of the Company or any of its Subsidiaries, (ii) to the
knowledge of the Company, neither the Company Platform, Company Internal Drug Product Candidates, Company Owned IP, nor the operation of
the business of the Company or any of its Subsidiaries, infringes, misappropriates, misuses or
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otherwise violates and has not infringed, misappropriated, misused or otherwise violated any Intellectual Property Rights of any Third Party, (iii)
to the knowledge of the Company, no Third Party has infringed, misappropriated, misused or otherwise violated any Company Owned IP or any
Intellectual Property Rights exclusively licensed to the Company or its Subsidiaries, and (iv) neither the Company nor any Subsidiary of the
Company has instituted or threatened in writing to institute any Order or Proceeding against any Third Party alleging that such Third Party is
infringing, misappropriating, misusing, or otherwise violating any Company Intellectual Property.

(e) At no time during the conception of or reduction to practice of any of the Company Owned IP was any officer or employee
of the Company who contributed to such Company Owned IP (or, to the knowledge of the Company, any founder, developer, inventor or other
contributor to such Company Owned IP) operating under any grants from any private source, performing research sponsored by any private source
or subject to any employment agreement or invention assignment or nondisclosure agreement or other obligation with any Third Party that, as a
result of that funding, sponsorship, agreement or other obligation, results in that Third Party holding an ownership, financial or license interest in
such Company Owned IP.

(f) Except as has not had, individually or in the aggregate, a Material Adverse Effect, the Company and its Subsidiaries have
taken commercially reasonable steps to protect and maintain any material Trade Secrets included in Company Owned IP, and to the knowledge of
the Company, there have been no material unauthorized uses or disclosures of any such material Trade Secrets.

(g) Except as will not result in, individually or in the aggregate, a Material Adverse Effect, to the knowledge of the Company,
(A) the Company and its Subsidiaries have complied with any and all obligations to the extent applicable pursuant to the Bayh-Dole Act, 35
U.S.C. §200–212, with respect to any Patents that are part of Company Registered IP and are covered, or practiced by, the Company Platform or a
Company Internal Drug Product Candidate (including its manufacture), and (B) no funding, facilities or personnel of any Governmental Authority
or any university, college, research institute or other institution has been used to create or develop any Patents that are part of Company Registered
IP and are covered or practiced by the Company Platform, a Company Internal Drug Product Candidate or a Company External Drug Product
Candidate (including their manufacture), except for any such funding or use of facilities or personnel that has not resulted in such Governmental
Authority or any university, college, research institute or other institution holding any ownership interest in such Patents that are part of Company
Registered IP and are covered or practiced by the Company Platform, a Company External Drug Product Candidate or a Company Internal Drug
Product Candidate (including their manufacture).

(h) Except as has not and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect,
the consummation of the Transaction would not result in (i) the Company or any of its Subsidiaries terminating or having terminated any Contract
under which the Company or any of its Subsidiaries is granted rights to any material Company Intellectual Property; or (ii) the Company or any of
its Subsidiaries exclusively licensing, selling or assigning to any Third Party any material Company Intellectual Property.

(i) Except as has not had, individually or in the aggregate, a Material Adverse Effect, the Company and its Subsidiaries have
obtained from all current or former employees, officers, consultants, contractors and others who have created or developed material Intellectual
Property Rights for or on behalf of the Company or any of its Subsidiaries, assignments (or, in the case of consultants and contractors, assignment
or license) of such parties’ rights in such Intellectual Property Rights to the Company or one of its Subsidiaries, to the extent permitted by
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Applicable Law, or the Company and its Subsidiaries otherwise exclusively own such Intellectual Property Rights by operation of law.

(j) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, all collection, acquisition, use, storage, transfer (including any cross-border transfers), distribution, dissemination or other processing by
(and, to the knowledge of the Company, on behalf of) the Company and any of its Subsidiaries of Personal Data are, and have since the Reference
Date been, in all material respects in compliance with all applicable Privacy Legal Requirements. Except as has not had and would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect, since the Reference Date, (i) neither the Company nor any of its
Subsidiaries has received any written notice alleging any material violation by the Company or any of its Subsidiaries of any Privacy Legal
Requirement, nor, to the knowledge of the Company, has the Company or any of its Subsidiaries been threatened in writing to be charged with any
such violation by any Governmental Authority, (ii) neither the Company nor any of its Subsidiaries has received any material written complaint
alleging non-compliance with any Privacy Legal Requirement by any Person with respect to the collection, acquisition, use, storage, transfer
(including any cross-border transfers), distribution, dissemination or other processing of Personal Data by the Company or any of its Subsidiaries,
and (iii) to the knowledge of the Company, there has been no unauthorized use, access or disclosure of Personal Data nor any material non-
compliance or material violation by, or on behalf of, the Company and its Subsidiaries of any Privacy Legal Requirement.

(k) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, since the Reference Date, (i) the Company and its Subsidiaries have implemented policies and procedures consistent with standard industry
practice to protect the security, confidentiality, integrity and availability of information technology systems of the Company and its Subsidiaries,
(ii) to the extent required by applicable Privacy Legal Requirements, the Company and its Subsidiaries have entered into written agreements with
all third-party service providers, outsourcers, processors or other third parties who process, store or otherwise handle Personal Data for or on
behalf of the Company and its Subsidiaries that obligate such persons to comply with applicable Privacy Legal Requirements in all material
respects and to take steps to protect and secure Personal Data, and (iii) to the knowledge of the Company, there has been no material unauthorized
use, access or disclosure or other security incident of or involving Personal Data collected or used in connection with or under the control of the
Company or any of its Subsidiaries. To the Company’s knowledge, since the Reference Date, none of the third-party service providers,
outsourcers, processors or other third parties who process, store or otherwise handle Personal Data for or on behalf of the Company and its
Subsidiaries have (A) suffered any material security breach that resulted in any unauthorized access to, modification of, use of, disclosure of or
loss of or damage to any Personal Data processed, stored or otherwise handled on behalf of the Company or (B) materially breached any Contracts
with the Company or any Subsidiary of the Company relating to Personal Data, in each case, except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect.

(l) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, since the Reference Date, to the knowledge of the Company, (i) there have been no material security breaches of, or unauthorized access to,
the information technology systems of the Company nor any of its Subsidiaries, and (ii) there have been no disruptions in any such information
technology systems that materially adversely affected the operations of the business of the Company or any of its Subsidiaries.

(m) Neither the Company nor its Subsidiaries has disclosed, delivered, licensed or made available to any Person or agreed or
obligated itself to disclose, deliver, license
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or make available to any Person, or permitted the disclosure or delivery to any escrow agent or other Person of, any Company Source Code, other
than disclosures to employees and individual independent contractors involved in the development of the Company Platform under binding
written agreements that prohibit use or disclosure except in the performance of services for the Company or its Subsidiaries, as applicable. The
consummation of the transaction contemplated by this Agreement, would not result in the Company or its Subsidiaries having to disclose, deliver,
license or make available to any Person or any escrow agent (or agree to do so) any Company Source Code.

(n) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect: (i) to the knowledge of the Company, the software that has been incorporated into the Company Platform does not contain any
Contaminants; and (ii) each of the Company and its Subsidiaries has implemented procedures consistent with standard industry practices to ensure
that the Company Platform is free from Contaminants.

(o) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, to the knowledge of the Company, the Company Platform neither contains any bugs which adversely affect the value or functionality of the
Company Platform nor fails to comply with any applicable warranty or other contractual commitment relating to use, functionality, or
performance of such Company Platform.

(p) Each of the Company and its Subsidiaries has been since the Reference Date and is in compliance with the terms and
conditions of all applicable Open Source Licenses used by the Company or its Subsidiaries, as applicable, including attribution and copyright
notice requirements, except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, Open
Source Materials included in, used in or combined with any component of the Company Platform, as the case may be, have not created an
obligation on the Company or its Subsidiaries to grant, or granted, to any third party any rights or immunities under any Company Source Code
(including any obligation that such Company Source Code be (i) disclosed or distributed in Source Code form, (ii) be licensed for the purpose of
making derivative works, or (iii) be redistributable at no charge).

(q) The Company and each of its Subsidiaries have complied with all license terms applicable to each Third Party dataset used
to train, teach or improve any Company AI Component, including (i) the end user license agreement or other terms that govern the Company’s or
its Subsidiaries’ use of any application programming interface used to collect such data, and (ii) the website terms or other terms that govern the
Company’s and its Subsidiaries’ collection and use of each such Third Party dataset, in each case, except as has not had and would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect.

(r) The Company and each of its Subsidiaries maintains industry standard access control protocols and capabilities that secure
access to the Company AI Components. To the knowledge of the Company, except as has not had and would not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, there has been (i) no unauthorized access to the algorithms or software used in any
Company AI Component, or to the data used to train, teach, or improve any Company AI Component; (ii) no unauthorized access to the systems
used in the development, improvement or operation of the Company AI Components; and (iii) no use of the Company AI Components by a third
party to engage in
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unlawful activity or any activity that violates the Company’s or any of its Subsidiaries’ license terms, terms of service or Contracts.

(s) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, there has been (A) no complaint, claim, proceeding or litigation received by the Company or any of its Subsidiaries alleging that Training
Data used in the development, training, improvement or testing of any Company AI Component was falsified, biased, untrustworthy or
manipulated in an unethical or unscientific way; and no report, finding or impact assessment of any internal or external auditor, technology review
committee, independent technology consultant, whistle-blower, transparency or privacy advocate, labor union, journalist or academic that makes
any such allegation; and (B) no request from regulators or legislators received by the Company or any of its Subsidiaries concerning any Company
AI Component or related AI Technology.

Section 4.23 Properties. Neither the Company nor any Subsidiary of the Company owns any real property. As of the date hereof, neither
the Company nor any Subsidiary of the Company has subleased, licensed or otherwise granted any Person the right to use or occupy any real
property. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (a) the
Company or its relevant Subsidiary has a good and valid leasehold or license interest in the real property which the Company or any such
Subsidiary of the Company leases, subleases, licenses, uses or occupies, free and clear of all Liens, except for Permitted Liens, and (b) each
Contract pursuant to which the Company or any of its Subsidiaries leases, subleases, licenses, uses or occupies any Real Property (any such
Contract, a “Company Lease”) is, subject to the Bankruptcy and Equity Exceptions, a valid and binding obligation of the Company or a Subsidiary
of the Company (as the case may be) and, to the knowledge of the Company, each of the other parties thereto, and in full force and effect and
enforceable in accordance with its terms against the Company or its Subsidiaries (as the case may be) and, to the knowledge of the Company, each
of the other parties thereto (except for such Company Leases that are terminated after the date of this Agreement in accordance with their
respective terms, other than as a result of a default or breach by the Company or any of its Subsidiaries of any of the provisions thereof). To the
knowledge of the Company, as of the date of this Agreement, no Person is seeking to terminate or challenge the validity or enforceability of any
Company Lease, except such terminations or challenges which have not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect. Neither the Company nor any of its Subsidiaries, nor, to the knowledge of the Company, any of the other
parties thereto, has violated any provision of, or committed or failed to perform any act that (with or without notice, lapse of time or both) would
constitute a default under any provision of, and neither the Company nor any of its Subsidiaries has received written notice that it has violated or
defaulted under, any Company Leases, except for those violations and defaults (or potential defaults) that would not have had and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. The Company has made available to Acquiror true and
complete copies of each Company Lease (and all material documents supplemental to it) in effect as of the date hereof. The properties leased
under the Company Leases are all the real properties required to carry on the businesses of the Company and its Subsidiaries as currently operated.

Section 4.24 Environmental Matters. Except as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect: (a) the Company and its Subsidiaries are, and since the Reference Date have been, in compliance with all
Environmental Laws and all Environmental Permits and hold all applicable Environmental Permits, (b) none of the Company or any of its
Subsidiaries has Released any Hazardous Substance at any real properties owned or subject to any Company Lease or otherwise operated by the
Company or any of its Subsidiaries and (c) since the Reference Date, no notice, notification, demand, request for information, citation, summons
or order has been received, no
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complaint has been filed, no penalty has been assessed, and no Proceeding is pending or, to the knowledge of the Company, threatened by any
Governmental Authority or other Person alleging that the Company or any of its Subsidiaries has any liability that relates to, or arises under, any
Environmental Law or Environmental Permit.

Section 4.25 FCPA; Anti-Corruption; Sanctions.

(a) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, none of the Company, any of its Subsidiaries or any of their respective directors or officers, or, to the knowledge of the Company, any
employee, agent or representative of the Company or any of its Subsidiaries, in each case acting on behalf of the Company or any of its
Subsidiaries, has, in the last five years, in connection with the business of the Company or any of its Subsidiaries, (i) taken any action in violation
of the FCPA or other applicable Bribery Legislation (in each case to the extent applicable), (ii) offered, authorized, provided or given (or made
attempts at doing any of the foregoing) any payment or thing of value to any Person, including a “foreign official” (as defined by the FCPA), for
the purpose of influencing any act or decision of such Person to unlawfully obtain or retain business or other advantage or (iii) taken any other
action that would constitute an offer to pay, a promise to pay or a payment of money or anything else of value, or an authorization of such offer,
promise or payment, directly or indirectly, to any Representative of another Person in the course of their business dealings with the Company or
any Subsidiary of the Company, in order to unlawfully induce such Person to act against the interest of his or her employer or principal, in each
case in violation of applicable Bribery Legislation.

(b) None of the Company, any of its Subsidiaries or any of their respective directors or officers, or, to the knowledge of the
Company, any employee of the Company or any of its Subsidiaries, is, or in the last five years has been, subject to any actual or, to the knowledge
of the Company, threatened civil, criminal, or administrative Proceedings, notices of violation, demand letters, settlements, or enforcement actions
by any Governmental Authority, or made any voluntary disclosures to any Governmental Authority, involving the Company or any of its
Subsidiaries relating to violation of any applicable Bribery Legislation, including the FCPA.

(c) The Company and each of its Subsidiaries has made and kept books and records, accounts and other records, which, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company and each of its Subsidiaries in all
material respects as required by the FCPA.

(d) The Company and each of its Subsidiaries has instituted policies and procedures reasonably designed to achieve compliance
with applicable Sanctions Laws (to the extent applicable to the Company’s businesses), the FCPA and other applicable Bribery Legislation and
maintain such policies and procedures in force.

(e) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, none of the Company, any of its Subsidiaries or any of their respective directors or officers, or, to the knowledge of the Company, any of
their respective employees, agents or representatives (i) is a Sanctioned Person, (ii) has, since April 24, 2019 (the “Relevant Date”) , engaged in,
has any commitment to engage in, direct or indirect dealings with any Person who was at that time a Sanctioned Person or in any Sanctioned
Country on behalf of the Company or any of its Subsidiaries in violation of applicable Sanctions Laws or (iii) has, since the Relevant Date,
violated, or engaged in any conduct constituting a violation of any applicable Sanctions Law, nor to the knowledge of the Company, been the
subject of an investigation or allegation by a Governmental Authority of such a violation.
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Section 4.26 Insurance. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect, (a) the Company and its Subsidiaries maintain valid and enforceable insurance coverage in full force and effect with reputable
insurers in such amounts and covering such risks as the Company reasonably believes, based on past experience, is adequate for the businesses
and operations of the Company and its Subsidiaries, and (b) all premiums due thereunder have been paid. Neither the Company nor any
Subsidiary of the Company has received notice of cancellation or termination with respect to any current third-party insurance policies or
insurance Contracts (other than in connection with renewals or replacements of any such insurance policies or Contracts in the ordinary course of
business) where such cancellation or termination would reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect.

Section 4.27 Antitakeover Statutes and United Kingdom Takeover Code. There are no “moratorium,” “control share acquisition,” “fair
price,” “supermajority,” “affiliate transactions,” or “business combination statute or regulation” or other similar state or other anti-takeover laws
and regulations applicable to the Transaction or any other transactions contemplated by this Agreement. The United Kingdom Panel on Takeovers
and Mergers (the “Panel”) has confirmed to the Company, and has not communicated anything to the contrary to the Company since that
confirmation, that it does not consider that the Company has its place of central management and control in the United Kingdom, the Channel
Islands or the Isle of Man and accordingly, the Takeover Code does not apply to the Company.

Section 4.28 Transactions with Affiliates. Since the Reference Date through the date of this Agreement, there have been no transactions,
or series of related transactions, agreements, arrangements or understandings in effect, nor are there any currently proposed transactions, or series
of related transactions, agreements, arrangements or understandings with Affiliates of the Company and its Subsidiaries.

Section 4.29 Finders’ Fees. Except as set forth on Section 4.29 of the Company Disclosure Schedule, there is no investment banker,
broker, finder or other intermediary that has been retained by or is authorized to act on behalf of the Company or any of its Subsidiaries who might
be entitled to any finders or similar fee or commission from the Company or any of its Affiliates in connection with the execution of this
Agreement or the transactions contemplated by this Agreement. The Company has made available to Acquiror a true and complete executed copy
of the engagement letter between the Company and Leerink Partners LLC entered into in connection with this Agreement.

Section 4.30 No Other Representations and Warranties. Except for the representations and warranties made by the Company in this
Article IV (as qualified by the applicable items disclosed in the Company Disclosure Schedule in accordance with the introduction to this Article
IV) and in the certificate to be delivered by the Company pursuant to Section 9.02(e), neither the Company nor any other Person makes or has
made any representation or warranty, expressed or implied, at law or in equity, with respect to or on behalf of the Company or its Subsidiaries,
their businesses, operations, assets, liabilities, financial condition, results of operations, future operating or financial results, estimates, projections,
forecasts, plans or prospects (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects)
or the accuracy or completeness of any information regarding the Company or its Subsidiaries or any other matter furnished or provided to
Acquiror or made available to Acquiror in any “data rooms,” “virtual data rooms,” management presentations or in any other form in expectation
of, or in connection with, this Agreement or the transactions contemplated hereby. The Company and its Subsidiaries disclaim any other
representations or warranties, whether made by the Company or any of its Subsidiaries or any of their respective Affiliates or Representatives. The
Company acknowledges and agrees that, except for the representations and warranties made by Acquiror in Article V (as qualified by the
applicable items disclosed in the
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Acquiror Disclosure Schedule in accordance with the introduction to Article V) and the certificate delivered by Acquiror pursuant to Section
9.03(e), neither Acquiror nor any other Person is making or has made any representations or warranty, expressed or implied, at law or in equity,
with respect to or on behalf of any member of the Acquiror Group, their businesses, operations, assets, liabilities, financial condition, results of
operations, future operating or financial results, estimates, projections, forecasts, plans or prospects (including the reasonableness of the
assumptions underlying such estimates, projections, forecasts, plans or prospects) or the accuracy or completeness of any information regarding
any member of the Acquiror Group or any other matter furnished or provided to Acquiror or made available to Acquiror in any “data rooms,”
“virtual data rooms,” management presentations or in any other form in expectation of, or in connection with, this Agreement, or the transactions
contemplated hereby or thereby. The Company specifically disclaims that it is relying on or has relied on any such other representations or
warranties that may have been made by any Person, and acknowledges and agrees that Acquiror and their Affiliates have specifically disclaimed
and do hereby specifically disclaim any such other representations and warranties.

Article V

REPRESENTATIONS AND WARRANTIES OF ACQUIROR

Except (a) as set forth in the section or subsection of the Acquiror Disclosure Schedule corresponding to the particular section or
subsection in this Article V or in any other section or subsection of Article V of the Acquiror Disclosure Schedule to the extent it is reasonably
apparent on the face of such disclosure that it is applicable to qualify such representation and warranty and (b) as disclosed in any Acquiror SEC
Document publicly filed since the Reference Date and prior to the date of this Agreement; provided that in no event shall any information
contained in any part of any Acquiror SEC Document entitled “Risk Factors,” “Forward-Looking Statements,” “Special Note Regarding Forward
Looking Statements” or “Note Regarding Forward Looking Statements” or any other disclosures in any Acquiror SEC Document that are not
statements of fact or are cautionary, predictive or forward-looking in nature be deemed to be a disclosure for purposes of or otherwise qualify any
such representations and warranties, Acquiror hereby represents and warrants to the Company as set forth below:

Section 5.01 Corporate Existence and Power. Acquiror is a corporation duly incorporated and validly existing under the laws of the State
of Nevada. Acquiror has all requisite corporate power and authority required to own or lease all of its properties or assets and to carry on its
business as now conducted, except where the failure to have such power and authority (a) has not had and would not reasonably be expected to
have, individually or in the aggregate, an Acquiror Material Adverse Effect or (b) would not reasonably be expected to, individually or in the
aggregate, prevent, materially delay or materially impair the ability of Acquiror to perform its obligations under this Agreement or to consummate
the Transaction. Acquiror is duly qualified to do business and, where applicable, is in good standing in each jurisdiction where such qualification
and/or standing is necessary, except for those jurisdictions where failure to be so qualified or in good standing (i) has not had and would not
reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect or (ii) would not reasonably be expected to,
individually or in the aggregate, prevent, materially delay or materially impair the ability of Acquiror to perform its obligations under this
Agreement or to consummate the Transaction. Prior to the date of this Agreement, Acquiror has made available to the Company a true and
complete copy of the articles of incorporation and bylaws of Acquiror as in effect on the date of this Agreement (the “Acquiror Organizational
Documents”). The Acquiror Organizational Documents are in full force and effect and Acquiror is not in violation
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of the Acquiror Organizational Documents in any material respect. The Acquiror has made available prior to the date of this Agreement true and
complete copies of the minute books of the Acquiror Board from the Reference Date to the date hereof; provided, however, that (A) Acquiror has
redacted such materials to the extent necessary to omit information concerning this Agreement or the transactions contemplated hereby,
competitively or commercially sensitive information or privileged information and (B) minutes of meetings that pertain solely to discussion of this
Agreement or the transactions contemplated hereby have not been provided.

Section 5.02 Corporate Authorization.

(a) The execution, delivery and performance by Acquiror of this Agreement and the consummation by Acquiror of the
transactions contemplated by this Agreement and the Scheme of Arrangement are within the corporate powers and authority of Acquiror and,
except for the Acquiror Stockholder Approval and filing of the Acquiror Articles Amendment with the Nevada Secretary of State, have been duly
authorized by all necessary corporate action on the part of Acquiror. The Acquiror Stockholder Approval is the only vote of the Acquiror
Stockholders or the holders of any other Equity Securities of Acquiror necessary in connection with this Agreement and the Scheme of
Arrangement and the consummation by Acquiror of the transactions contemplated by this Agreement and the Scheme of Arrangement. This
Agreement has been duly executed and delivered by Acquiror and (assuming due authorization, execution and delivery by the Company)
constitutes a valid, legal and binding agreement of Acquiror enforceable against Acquiror in accordance with its terms (subject to the Bankruptcy
and Equity Exceptions).

(b) The Acquiror Board, at a meeting duly called and held at which all directors of Acquiror Board were present, (i)
unanimously resolved that the entry by Acquiror into this Agreement and the implementation of the Transaction, including, subject to obtaining
the Acquiror Stockholder Approval, the delivery to the Scheme Shareholders of Acquiror Common Stock (or Non-Voting Common Stock) in
connection therewith, is fair to, advisable and in the best interests of Acquiror and the Acquiror Stockholders, and declared it advisable to enter
into this Agreement and to consummate the transactions contemplated hereby, including the Transaction, (ii) approved the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby, including the Transaction, and (iii) unanimously
resolved to recommend that the Acquiror Stockholders approve the Acquiror Share Issuance at the Acquiror Stockholder Meeting (such
recommendation referred to herein as the “Acquiror Board Recommendation”). Except, with respect to clause (iii) of the preceding sentence, as
permitted by Section 7.02, the Acquiror Board has not subsequently rescinded, modified or withdrawn any of the foregoing resolutions.

Section 5.03 Governmental Authorization. The execution, delivery and performance by Acquiror of this Agreement and the
consummation by Acquiror of the transactions contemplated hereby and by the Scheme of Arrangement (including the Transaction) require no
action by or in respect of, Consents of, or Filings with, any Governmental Authority other than (a) compliance with such Foreign Antitrust Laws
or Foreign Investment Laws, in each case, set forth on Section 5.03 of the Acquiror Disclosure Schedule, (b) compliance with any applicable
requirements of the 1933 Act, the 1934 Act and any other applicable U.S. state or federal securities laws or pursuant to the rules of Nasdaq,
including but not limited to the filing and approval of the Nasdaq Listing Application, (c) compliance with the Companies Act, (d) the sanction of
the Scheme of Arrangement by the Court, (e) filings with the Secretary of State of the State of Nevada in respect of the Acquiror Articles
Amendment and, if applicable, the Certificate of Change, and (f) any other actions, Consents or Filings the absence of which (i) has not had and
would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect or (ii) would not reasonably be
expected to, individually or in the aggregate,
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prevent, materially delay or materially impair the ability of Acquiror to perform its obligations under this Agreement or to consummate the
Transaction.

Section 5.04 Non-contravention. Assuming compliance with the matters referred to in Section 5.03, receipt of the Acquiror Stockholder
Approval and related filings with the Secretary of State of the State of Nevada in respect of the Acquiror Articles Amendment and, if applicable,
the Certificate of Change, filing and approval of the Nasdaq Listing Application, and the sanction of the Scheme of Arrangement by the Court, the
execution, delivery and performance by Acquiror of this Agreement and the consummation by Acquiror of the transactions contemplated hereby
and thereby and by the Scheme of Arrangement (including the Transaction) do not and will not (a) contravene, conflict with, or result in any
violation or breach of any provision of the Acquiror Organizational Documents, (b) contravene, conflict with or result in any violation or breach of
any provision of any Applicable Law, (c) require any Consent by any Person under, constitute a default, or an event that, with or without notice or
lapse of time or both, would constitute a default under, or cause or permit the termination, cancellation, acceleration or other change of any right
or obligation or the loss of any benefit to which Acquiror or any of its Subsidiaries is entitled under, any provision of any Contract or permit
binding on Acquiror or any of its Subsidiaries, or (d) result in the creation or imposition of any Lien (other than Permitted Liens) on any asset of
Acquiror or any of its Subsidiaries, except, in the case of clauses (b)-(d), as (i) has not had and would not reasonably be expected to have,
individually or in the aggregate, an Acquiror Material Adverse Effect or (ii) would not reasonably be expected to, individually or in the aggregate,
prevent, materially delay or materially impair the ability of Acquiror to perform their obligations under this Agreement or to consummate the
Transaction.

Section 5.05 Capitalization.

(a) Acquiror is authorized to issue 300,000,000 shares of Acquiror Common Stock and 200,000 shares of preferred stock, par
value $0.001 per share. Acquiror’s disclosure of its issued and outstanding capital stock in its most recent Acquiror SEC Document containing
such disclosure was accurate in all material respects as of the date indicated in such Acquiror SEC Document. Since the date indicated in such
Acquiror SEC Document, there has not been any change in Acquiror’s capital stock, other than (x) pursuant to the Acquiror Articles Amendment,
(y) pursuant to the Non-Voting Stock Amendment or (z) as a result of the exercise of stock options or the award of stock options, restricted stock
or restricted stock units in the ordinary course of business and/or pursuant to this Agreement and the transactions contemplated hereby, in each
case, pursuant to Acquiror’s equity plans described in the Acquiror SEC Documents. All outstanding shares of Acquiror Common Stock have
been, and the Exchange Shares will be, when issued in accordance with the respective terms thereof, duly authorized and validly issued, fully paid
or credited as fully paid, nonassessable, free from any transfer restrictions (other than transfer restrictions arising under applicable securities laws
or restrictions imposed by the applicable Scheme Shareholder) and have not been and will not be issued in violation of any preemptive rights,
rights of first refusal, subscription rights or similar rights of any Person.

(b) Acquiror has previously made available to the Company a true and complete list, as of the close of business on the
Capitalization Date, of (i) each Acquiror Share Option, (ii)  each Acquiror RSU, (iii) the number of Acquiror Common Stock underlying each
Acquiror Option and Acquiror RSU (assuming achievement at target performance for any performance-based Acquiror Share Options and/or
Acquiror RSUs), (iv) the date on which the Acquiror Share Option and Acquiror RSU was granted, (v) the Acquiror Employee Plan under which
the Acquiror Share Option or Acquiror RSU was granted, (vi) the exercise price of each Acquiror Share Option, if applicable, and (vii) the
expiration date of each Acquiror Share Option and Acquiror RSU, if applicable.
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(c) There are no outstanding bonds, debentures, notes or other indebtedness of Acquiror or any of its Subsidiaries having the
right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which shareholders of Acquiror have
the right to vote. There are no outstanding obligations of Acquiror or any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares
of Acquiror Common Stock or other Equity Securities of Acquiror. Neither Acquiror nor any of its Subsidiaries is a party to any agreement with
respect to the voting of any shares of Acquiror Common Stock or other Equity Securities of Acquiror.

Section 5.06 Subsidiaries.

(a) Each Subsidiary of Acquiror is a corporation or other entity duly incorporated, formed or organized, validly existing and in
good standing (except to the extent such concept is not applicable under Applicable Law of such Subsidiary’s jurisdiction of incorporation,
formation or organization, as applicable) under the laws of its jurisdiction of incorporation, formation or organization and has all corporate or
other organizational powers and authority, as applicable, required to own, lease and operate its properties and assets and to carry on its business as
now conducted, except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
Each such Subsidiary is duly qualified to do business and is in good standing in each jurisdiction where such qualification and/or standing is
necessary, except for those jurisdictions where failure to be so qualified or in good standing has not had and would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect. None of the Acquiror’s “significant subsidiaries” as of the date hereof, as such
term is defined in Regulation S-X promulgated by the SEC, as identified in Section 5.06(a) of the Acquiror Disclosure Schedule (the “Acquiror
Material Subsidiaries”), is in material violation of any of its articles of association, certificate of incorporation, articles of incorporation, bylaws,
limited partnership agreement, limited liability company agreement or comparable constituent, constitutional or organizational documents, in each
case as amended to and in effect as of the date hereof. The Acquiror Material Subsidiaries identified in Section 5.06(a) of the Acquiror Disclosure
Schedule include each “significant subsidiary,” as such term is defined in Regulation S-X promulgated by the SEC, of Acquiror as of the date
hereof.

(b) All of the issued and outstanding share capital or other Equity Securities of each Subsidiary of Acquiror have been validly
issued and are fully paid or credited as fully paid and nonassessable (except to the extent such concepts are not applicable under Applicable Law
of such Subsidiary’s jurisdiction of incorporation, formation or organization, as applicable) and are owned by Acquiror, directly or indirectly, free
and clear of any Lien (other than transfer restrictions arising under securities laws or under the organizational documents of such Subsidiary) and
have not been issued in violation of any preemptive rights, rights of first refusal, subscription rights or similar rights of any Person. There are no
outstanding obligations of Acquiror or any of its Subsidiaries to repurchase, redeem or otherwise acquire any Equity Securities of any Subsidiary
of Acquiror.

Section 5.07 SEC Filings and the Sarbanes-Oxley Act.

(a) Acquiror has filed with or furnished to the SEC on a timely basis true and complete copies of all forms, reports, schedules,
statements and other documents required to be filed with or furnished to the SEC by Acquiror since January 1, 2023 (all such documents, together
with all exhibits and schedules to the foregoing materials and all information incorporated therein by reference, the “Acquiror SEC Documents”).
As of their respective filing dates (or, if amended or superseded by a filing prior to the date of this Agreement, then on the date of such filing), the
Acquiror SEC Documents complied in all material respects with the applicable requirements of the Securities Act, the Exchange Act and the
Sarbanes-Oxley Act, as the case may be, including, in each case, the rules and regulations promulgated thereunder, and
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none of the Acquiror SEC Documents contained any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading. The
certifications and statements required by (i) Rule 13a-14 under the Exchange Act and (ii) 18 U.S.C. §1350 (Section 906 of the Sarbanes-Oxley
Act) relating to the Acquiror SEC Documents (collectively, the “Certifications”) are accurate and complete and comply as to form and content
with all applicable Laws. As used in this Section 5.07, the term “file” and variations thereof shall be broadly construed to include any manner in
which a document or information is furnished, supplied or otherwise made available to the SEC.

(b) The financial statements (including the related notes and schedules thereto) included (or incorporated by reference) in the
Acquiror SEC Documents (i) were prepared in a manner consistent with the books and records of Acquiror and its Subsidiary, (ii) were prepared in
accordance with GAAP (except, in the case of unaudited statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis during
the periods involved (except as may be indicated in the notes thereto), (iii) complied as to form in all material respects with applicable accounting
requirements and the published rules and regulations of the SEC with respect thereto and (iv) fairly present in all material respects the
consolidated financial position of Acquiror and its Subsidiaries as of the dates thereof and their respective consolidated results of operations and
cash flows for the periods then ended (subject, in the case of unaudited statements, to normal and recurring year-end audit adjustments that were
not, or are not expected to be, material in amount), all in accordance with GAAP and the applicable rules and regulations promulgated by the SEC.
Since January 1, 2023, Acquiror has not made any change in the accounting practices or policies applied in the preparation of its financial
statements, except as required by GAAP, SEC rule or policy or applicable Law. The books and records of Acquiror and its Subsidiaries have been,
and are being, maintained in all material respects in accordance with GAAP (to the extent applicable) and any other applicable legal and
accounting requirements and reflect only actual transactions.

(c) Acquiror has established and maintains disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e)
under the Exchange Act). Such disclosure controls and procedures are designed to ensure that information relating to Acquiror, including its
consolidated Subsidiaries, required to be disclosed in Acquiror’s periodic and current reports under the Exchange Act, is made known to
Acquiror’s principal executive officer and its principal financial officer by others within those entities to allow timely decisions regarding required
disclosures as required under the Exchange Act. The principal executive officer and principal financial officer of Acquiror have evaluated the
effectiveness of Acquiror’s disclosure controls and procedures and, to the extent required by applicable Law, presented in any applicable Acquiror
SEC Document that is a report on Form 10-K or Form 10-Q, or any amendment thereto, its conclusions about the effectiveness of the disclosure
controls and procedures as of the end of the period covered by such report or amendment based on such evaluation.

(d) Acquiror and its Subsidiaries have established and maintain a system of internal control over financial reporting (as defined
in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) which is effective in providing reasonable assurance regarding the reliability of
Acquiror’s financial reporting and the preparation of Acquiror’s financial statements for external purposes in accordance with GAAP. Acquiror has
disclosed, based on its most recent evaluation of Acquiror’s internal control over financial reporting prior to the date hereof, to Acquiror’s auditors
and audit committee (i) any significant deficiencies and material weaknesses in the design or operation of Acquiror’s internal control over
financial reporting which are reasonably likely to adversely affect Acquiror’s ability to record, process, summarize and report financial
information and (ii) any fraud, whether or not material, that involves management or other employees who have a significant role in Acquiror’s
internal control over financial reporting. A
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true, correct and complete summary of any such disclosures made by management to Acquiror’s auditors and audit committee is set forth as
Section 5.07(d) of Acquiror Disclosure Schedule. Acquiror’s internal control over financial reporting is effective at the reasonable assurance level
and Acquiror has not identified any material weaknesses in the design or operation of Acquiror’s internal control over financial reporting.

(e) Since January 1, 2023 through the date of this Agreement, (i) neither Acquiror nor any of its Subsidiaries nor, to the
knowledge of Acquiror, any director, officer, employee, auditor, accountant or representative of the Acquiror or any of its Subsidiaries has
received or otherwise had or obtained knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the
accounting or auditing practices, procedures, methodologies or methods of Acquiror or any of its Subsidiaries or their respective internal
accounting controls, including any material complaint, allegation, assertion or claim that Acquiror or any of its Subsidiaries has engaged in
questionable accounting or auditing practices and (ii) no attorney representing Acquiror or any of its Subsidiaries, whether or not employed by
Acquiror or any of its Subsidiaries, has reported evidence of a material violation of securities Laws, breach of fiduciary duty or similar violation
by Acquiror or any of its Subsidiaries or any of their respective officers, directors, employees or agents to the Acquiror Board or any committee
thereof or to any director or officer of Acquiror or any of its Subsidiaries.

(f) As of the date of this Agreement, there are no outstanding or unresolved comments in the comment letters received from the
SEC staff with respect to the Acquiror SEC Documents. To the knowledge of Acquiror, as of the date of this Agreement, none of the Acquiror SEC
Documents is subject to ongoing review or outstanding SEC comment or investigation. As of the date of this Agreement, Acquiror has not
received any comment letter from the SEC or the staff thereof or any correspondence from Nasdaq or the staff thereof relating to the delisting or
maintenance of listing of the Acquiror Common Stock on Nasdaq that has not previously been disclosed in the Acquiror SEC Documents. 

(g) Neither Acquiror nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint venture,
off-balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any transaction or relationship between or
among Acquiror and any of its Subsidiaries, on the one hand, and any unconsolidated Affiliate, including any structured finance, special-purpose
or limited-purpose entity or Person, on the other hand, or any “off balance sheet arrangements” (as defined in Item 303(a) of Regulation S-K under
the Exchange Act)), where the result, purpose or intended effect of such Contract is to avoid disclosure of any material transaction involving, or
material liabilities of, Acquiror or any of its Subsidiaries in Acquiror’s or such Subsidiary’s published financial statements or other Acquiror SEC
Documents.

(h) Acquiror is in compliance in all material respects with (i) the provisions of the Sarbanes-Oxley Act and (ii) the rules and
regulations of Nasdaq, in each case, that are applicable to Acquiror.

(i) No Subsidiary of Acquiror is required to file any form, report, schedule, statement or other document with the SEC.

(j) Acquiror is, and since its first date of listing on Nasdaq has been, in compliance in all material respects with the applicable
current listing and governance rules and regulations of Nasdaq.

(k)  Acquiror’s auditor has at all times since the date of enactment of the Sarbanes-Oxley Act been: (i)  a registered public
accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act), (ii) to the knowledge of Acquiror, “independent” with respect to
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Acquiror within the meaning of Regulation S-X under the Exchange Act and (iii) to the knowledge of Acquiror, in compliance with subsections
(g) through (l) of Section 10A of the Exchange Act and the rules and regulations promulgated by the SEC and the Public Company Accounting
Oversight Board thereunder.

Section 5.08 Financial Statements and Financial Matters.

(a) The audited consolidated financial statements and unaudited consolidated interim financial statements of Acquiror included
or incorporated by reference in Acquiror SEC Documents (or, if any such Acquiror SEC Document is amended or superseded by a filing prior to
the date of this Agreement, such amended or superseding Acquiror SEC Document) present fairly in all material respects, in conformity with
GAAP applied on a consistent basis during the periods presented (except as may be indicated in the notes thereto), the consolidated financial
position of the Acquiror Group as of the dates thereof and their consolidated results of operations and cash flows for the periods then ended
(subject, in each case, to normal and recurring year-end audit adjustments in the case of any unaudited interim financial statements). Such
consolidated financial statements have been prepared in all material respects from the books and records of the Acquiror Group.

(b) From the Reference Date to the date of this Agreement, Acquiror has not received written notice from the SEC or any other
Governmental Authority indicating that any of its accounting policies or practices are or may be the subject of any review, inquiry, investigation or
challenge by the SEC or any other Governmental Authority. Since the Reference Date to the date of this Agreement, neither Acquiror nor any
Subsidiary of Acquiror has received any material, unresolved complaint, allegation, assertion or claim regarding the accounting or auditing
practices, procedures, methodologies or methods of Acquiror or any Subsidiary of Acquiror or their respective internal accounting controls.

Section 5.09 Absence of Certain Changes.

(a) Since the date of the most recent financial statement of Acquiror included or incorporated by reference in Acquiror SEC
Documents (the “Acquiror Balance Sheet Date”), through the date of this Agreement, except for the negotiation of this Agreement and the
transactions contemplated hereby, the business of Acquiror and its Subsidiaries has been conducted in all material respects in the ordinary course
of business.

(b) Since the Acquiror Balance Sheet Date, through the date of this Agreement, there has not been any event, change, effect,
circumstance, fact, development or occurrence that has had or would reasonably be expected to have, individually or in the aggregate, an Acquiror
Material Adverse Effect.

(c) Since the Acquiror Balance Sheet Date through the date of this Agreement, there has not been any action taken by Acquiror
or any of its Subsidiaries that, if taken during the period from the date of this Agreement through the Effective Time, would require the Company’s
consent under clauses (ii), (iii), (vi), (vii), (ix), (xi), (xiii), (xvii) or (xviii) of Section 7.01(b) (or solely with respect to the foregoing clauses, clause
(xii) of Section 7.01(b)).

Section 5.10 No Undisclosed Material Liabilities. There are no liabilities or obligations of Acquiror or any of its Subsidiaries of any kind
whatsoever, whether accrued, contingent, absolute, determined, determinable or otherwise, other than (a) liabilities or obligations specifically
disclosed, reflected or reserved against in the unaudited condensed consolidated balance sheet of the Acquiror and its Subsidiaries as at March 31,
2026 included in the Quarterly Report on Form 10-Q filed by the Acquiror with the SEC on May 11, 2026 (without giving effect
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to any amendment thereto filed on or after the date hereof) (the “Acquiror Balance Sheet”) or in the notes thereto, (b) liabilities or obligations
incurred in the ordinary course of business since the Acquiror Balance Sheet Date, (c) liabilities expressly required or expressly contemplated by
this Agreement or (d) other liabilities or obligations that are not material to the Acquiror and its Subsidiaries, taken as a whole.

Section 5.11 Information Supplied. The information provided by and relating to the Acquiror Group to be contained in the Scheme
Circular and the Proxy Statement will not, on the dates the Scheme Circular and the Proxy Statement (and any amendment or supplement thereto)
are first made available or delivered to the Company Shareholders and Acquiror Stockholders in definitive form and on the dates of the Scheme
Meeting, the Company GM, and the Acquiror Stockholder Meeting, as applicable, contain any untrue statement of any material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements therein, at the time and in light of the
circumstances under which they were made, not false or misleading. Notwithstanding the foregoing, Acquiror makes no representation or warranty
with respect to statements made or incorporated by reference in the Proxy Statement or the Scheme Circular (in each case including any
amendment or supplement thereto) which were not supplied in writing by or on behalf of Acquiror or any of its Affiliates specifically for inclusion
or incorporation by reference therein.

Section 5.12 Permits. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect, Acquiror and each of its Subsidiaries hold all governmental licenses and Consents necessary for the operation of its respective
businesses as they are now being conducted (the “Acquiror Permits”). The Acquiror and each of its Subsidiaries are, and since the Reference Date
have been, in compliance with the terms of Acquiror Permits, except for failures to comply that have not had and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect. All Acquiror Permits are in full force and effect (subject to the
Bankruptcy and Equity Exceptions to the extent applicable thereto) and no default (with or without notice, lapse of time, or both) has occurred
under any Acquiror Permit and there are no Proceedings pending, or, to the knowledge of the Acquiror, threatened that seek, and the revocation,
cancellation, termination, non-renewal or adverse modification of any Acquiror Permit, except where such revocation, cancellation, termination,
non-renewal or adverse modification has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect.

Section 5.13 Litigation. There are no Proceedings pending or, to the knowledge of Acquiror, threatened against any member of the
Acquiror Group, any present or, to the knowledge of Acquiror, former officers, directors or employees of the Acquiror Group in their respective
capacities as such, or any of the respective properties or assets of any member of the Acquiror Group, by or before (or, in the case of threatened
Proceedings, that would be by or before) any Governmental Authority, (a) that have had or would reasonably be expected to have, individually or
in the aggregate, an Acquiror Material Adverse Effect or (b) that would reasonably be expected to, individually or in the aggregate, prevent,
materially delay or materially impair the ability of Acquiror to perform its obligations under this Agreement or to consummate the Transaction;
provided, that to the extent any such representations or warranties in the foregoing clauses (a) and (b) pertain to Proceedings that relate to the
execution, delivery, performance or consummation of this Agreement or any of the transactions contemplated by this Agreement, such
representations and warranties are made only as of the date hereof. There is (in the case of clause (ii) below, as of the date of this Agreement) no
Order outstanding against any member of the Acquiror Group, any present or, to the knowledge of Acquiror, former officers, directors or
employees of the Acquiror Group in their respective capacities as such, or any of the respective properties or assets of any of the Acquiror Group
or, to the knowledge of Acquiror, threatened against or affecting any member of the Acquiror Group, any present or, to the knowledge of Acquiror,
former officers, directors or employees of any member of the Acquiror
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Group in their respective capacities as such, or any of the respective properties or assets of any member of the Acquiror Group, that (i) has had, or
would reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect or (ii) would reasonably be expected
to, individually or in the aggregate, prevent, materially delay or materially impair the ability of Acquiror to perform its obligations under this
Agreement or to consummate the Transaction.

Section 5.14 Compliance with Laws. Each member of the Acquiror Group is, and since the Reference Date has been, in compliance with
and are not, and since the Reference Date have not been, in default under or in violation of all Applicable Laws, except for failures to comply that
(a) have not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect or (b) would
not reasonably be expected to, individually or in the aggregate, prevent, materially delay or materially impair the ability of Acquiror to perform
their obligations under this Agreement or to consummate the Transaction.

Section 5.15 Regulatory Matters.

(a) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, (i) each of Acquiror and its Subsidiaries holds (A) all authorizations and certifications applicable to its activities, products and
functions, including, where applicable, those under the FDCA, the PHSA, and the regulations and requirements of the FDA promulgated
thereunder, including good laboratory, clinical, and manufacturing practices regulations, as well as ISO certifications and standards for healthcare
and related data including ISO31000, ISO14155, ISO13485, ISO9001 and ISO 27001, and (B) authorizations of any applicable Governmental
Authority that are concerned with the quality, functionality, identity, strength, purity, safety, efficacy, manufacturing, testing, processing, research,
packaging, labelling, storage, transport, marketing, distribution, sale, pricing, import or export of any of the Acquiror Drug Product Candidates
(any such Governmental Authority, an “Acquiror Regulatory Agency”), necessary for the lawful activities and operations of the businesses of
Acquiror or any of its Subsidiaries as currently conducted or as previously conducted during the period beginning on the Reference Date and
ending on the date of this Agreement (collectively all such authorizations in (A) and (B) are referred hereafter as, the “Acquiror Regulatory
Permits”); (ii) all such Acquiror Regulatory Permits are in each case valid and in full force and effect (subject to the Bankruptcy and Equity
Exceptions to the extent applicable thereto); and (iii) Acquiror and its Subsidiaries are in compliance with the terms of all such Acquiror
Regulatory Permits.

(b) As of the date hereof, neither Acquiror nor any of its Subsidiaries (i) are party to any material corporate integrity
agreements, monitoring agreements, consent decrees, settlement orders, reduced or special licensing measures, warnings notices, enhanced
monitoring or audits, deficiency notices or similar agreements, notices or measures with or imposed by any Acquiror Regulatory Agency or (ii)
has knowledge (including as a result of any communication from the FDA) that a material Acquiror Regulatory Permit or application for a
material Acquiror Regulatory Permit is invalid or will be or has been suspended, rejected, cancelled, terminated or granted in a scope narrower
than applied for.

(c) All pre-clinical and clinical investigations in respect of an Acquiror Drug Product Candidate conducted or sponsored by
Acquiror or any of its Subsidiaries are being, and since the Reference Date have been, conducted in compliance with all Applicable Laws
administered or issued by the applicable Acquiror Regulatory Agencies, including (i) standards for the design, conduct, performance, monitoring,
auditing, recording, analysis and reporting of clinical trials promulgated by the FDA, and as contained in Title 21 parts 50, 54, 56, 310, 312, 314,
320, and 600 of the Code of Federal Regulations, applicable research protocols, institutional review board or other ethics committee requirements,
and federal and state legal requirements,
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and (ii) any Applicable Laws governing, relating to, or restricting the collection, processing, use and disclosure of individually identifiable
information, health information, human biological samples and genetic information, and personal information, except, in each case, for such
noncompliance that has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse
Effect. Neither Acquiror nor any of its Subsidiaries has received any written notices, correspondence, or other communication from the FDA or
any other similar Governmental Authority or any ethics committee recommending or requiring the termination, suspension, clinical hold, or
material modification of any ongoing or planned clinical trials conducted by, or on behalf of, Acquiror.

(d) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, during the period beginning on the Reference Date and ending on the date of this Agreement, neither Acquiror nor any of its
Subsidiaries has received any written notice from the FDA or any foreign agency with jurisdiction over the design, development, testing,
marketing, labeling, sale, use handling and control, functionality, safety, efficacy, reliability, distribution, storage, transport, packaging, processing,
or manufacturing of Acquiror Drug Product Candidates that would reasonably be expected to lead to the denial, suspension, limitation, revocation,
or rescission of any of the Acquiror Regulatory Permits or of any self-certification or application for marketing approval currently pending before
the FDA or such other Acquiror Regulatory Agency.

(e) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, Acquiror and its respective directors, officers, employees and, to the knowledge of Acquiror, its other agents (while acting in such
capacity) are, and since the Reference Date have been, in compliance with all Applicable Laws relating to controlled substances or the
manufacturing, testing, processing, supplying, distributing, transporting, labeling, packaging, dispensing, using, reporting, storing, disposing,
importing, exporting, controlling, wholesaling, brokering or trading of controlled substances, including the federal Controlled Substances Act (21
U.S.C. §§ 801 et seq.), and the regulations promulgated pursuant thereto, and any other similar local, state, or foreign laws, including all necessary
registration, recordkeeping, reporting, security and storage requirements. Since the Reference Date to the date hereof, Acquiror has not received
any correspondence or any other written communication from any Governmental Authority, including the Drug Enforcement Administration and
local, state or foreign regulatory and law enforcement authorities, of potential or actual non-compliance by, or liability of, Acquiror under any
Applicable Law relating to controlled substances.

(f) Since the Reference Date, all reports, documents, claims, permits and notices required to be filed, maintained or furnished
to the FDA or any other Acquiror Regulatory Agency by Acquiror and its Subsidiaries have been so filed, maintained or furnished, except where
failure to file, maintain or furnish such reports, documents, claims, permits or notices have not had and would not reasonably be expected to have,
individually or in the aggregate, an Acquiror Material Adverse Effect. All such reports, documents, claims, permits and notices were true, accurate
and complete in all material respects on the date filed (or were corrected in or supplemented by a subsequent filing). Since the Reference Date,
neither Acquiror nor any of its Subsidiaries, nor, to the knowledge of Acquiror, any officer, employee, agent or contractor of Acquiror or any of its
Subsidiaries, has made an untrue statement of a material fact or a fraudulent statement to the FDA or any other Acquiror Regulatory Agency, failed
to disclose a material fact required to be disclosed to the FDA or any other Acquiror Regulatory Agency, or committed an act, made a statement, or
failed to make a statement, in each such case, related to the business of Acquiror or any of its Subsidiaries, that, at the time such disclosure was
made, would reasonably be expected to provide a basis for the FDA to invoke its policy respecting “Fraud, Untrue Statements of Material Facts,
Bribery, and Illegal Gratuities”, set forth in 56 Fed. Reg. 46191 (September 10, 1991) or for any other Acquiror Regulatory Agency to invoke any
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similar policy, except for any act or statement or failure to make a statement that has not had and would not reasonably be expected to have,
individually or in the aggregate, an Acquiror Material Adverse Effect. Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, an Acquiror Material Adverse Effect, since the Reference Date, (i) neither Acquiror nor any of its Subsidiaries,
nor, to the knowledge of Acquiror, any officer, employee, agent or contractor of Acquiror or any of its Subsidiaries, has been debarred or convicted
of any crime or engaged in any conduct for which debarment is mandated by 21 U.S.C. § 335a(a) or any similar Applicable Law or authorized by
21 U.S.C. § 335a(b) or any similar Applicable Law applicable in other jurisdictions in which any of the Acquiror Drug Product Candidates are
tested, manufactured, marketed, distributed, or sold or where Acquiror has publicly announced an intention to sell an Acquiror Drug Product
Candidate; and (ii) neither Acquiror nor any of its Subsidiaries, nor, to the knowledge of Acquiror, any officer, employee, agent or contractor of
Acquiror or any of its Subsidiaries, has been excluded from participation in any federal health care program or convicted of any crime or engaged
in any conduct for which such Person could reasonably be expected to be excluded from participating in any federal health care program, health or
buying procurement program, pricing or reimbursement scheme under Section 1128 of the Social Security Act of 1935 or any similar program,
including any conduct that would constitute non-compliance with the Federal Anti-Kickback Statute, Federal False Claims Act, or their respective
state equivalents.

(g) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, as to each Acquiror Drug Product Candidate subject to the FDCA and the regulations of the FDA promulgated thereunder or any
similar Applicable Law in any applicable jurisdiction, each such Acquiror Drug Product Candidate is being or has been designed, developed,
manufactured, stored, distributed and marketed in compliance with all Applicable Laws, including those relating to investigational use, marketing
approval, current good clinical practices and good manufacturing practices, packaging, functionality, labeling and product claims, advertising,
record keeping, reporting, and security. There are no Proceedings pending or, to the knowledge of Acquiror, threatened, including any prosecution,
injunction, seizure, civil fine, debarment, suspension or recall, in each case alleging any violation applicable to any Acquiror Platform or Acquiror
Drug Product Candidate by Acquiror or any of its Subsidiaries of any Applicable Law, except as has not had and would not reasonably be
expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect.

(h) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, (i) during the period beginning on the Reference Date and ending on the date of this Agreement, neither Acquiror nor any of its
Subsidiaries have voluntarily or involuntarily initiated, conducted or issued, or caused to be initiated, conducted or issued, any material recall,
field corrections, market suspension, withdrawal or replacement, safety alert, warning, “dear doctor” letter, investigator notice, or other notice or
action to wholesalers, distributors, retailers, healthcare professionals or patients relating to an alleged lack of safety, functionality, efficacy or
regulatory compliance of any Acquiror Drug Product Candidate and (ii) to the knowledge of Acquiror, neither Acquiror nor any of its Subsidiaries
has received, any written notice from the FDA or any other Acquiror Regulatory Agency during the period beginning on the Reference Date and
ending on the date of this Agreement regarding (A) the recall, market withdrawal or replacement of any Acquiror Drug Product Candidate (other
than recalls, withdrawals or replacements that are not material to Acquiror and its Subsidiaries, taken as a whole), (B) a material change in the
marketing classification or a material change in the labeling of any such Acquiror Drug Product Candidates, (C) a termination or suspension of the
manufacturing, marketing, testing, or distribution of such Acquiror Drug Product Candidates, or (D) a material negative change in reimbursement
status of an Acquiror Drug Product Candidate.
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Section 5.16 Export Control Laws. In the past five years, Acquiror has conducted any export transactions in compliance in all material
respects with applicable provisions of applicable Export Control Laws. Without limiting the foregoing: (a) Acquiror has obtained all required
export licenses and other approvals and timely filed any other required filings to the extent required pursuant to Export Control Laws; (b) Acquiror
is in compliance in all material respects with the terms of all applicable export licenses, filing requirements or other approvals; (c) there are no
pending or, to Acquiror’s knowledge, threatened claims or investigations against Acquiror with respect to Export Control Laws; and (d) to
Acquiror’s knowledge, there are no actions, conditions, or circumstances pertaining to Acquiror’s export transactions that would reasonably be
expected to give rise to any material future claims.

Section 5.17 Not a Person of a Country of Concern. Except as otherwise disclosed in writing to the Company, Acquiror is not a “person
of a country of concern” within the meaning of the Outbound Investment Security Program.

Section 5.18 CFIUS Representations. Acquiror does not engage in:

(i)  the design, fabrication, development, testing, production or manufacture of one or more “critical technologies”
within the meaning of Section 721 of the Defense Production Act of 1950, as amended, including all implementing regulations thereof (the
“DPA”);

(ii) the ownership, operation, maintenance, supply, manufacture, or servicing of “covered investment critical
infrastructure” within the meaning of the DPA (where such activities are covered by column 2 of Appendix A to 31 C.F.R. Part 800); or

(iii) the maintenance or collection, directly or indirectly, of “sensitive personal data” of U.S. citizens within the meaning
of the DPA.

Section 5.19 Data Security Program. Acquiror is not a “covered person” as defined in Executive Order 14117 and rules and regulations
issued thereunder, including 28 C.F.R. Part 202, as implemented or amended from time to time (the “DSP”).  Since April 8, 2025, Acquiror has not
knowingly engaged in or directed any “covered data transaction” as that term is defined in the DSP, except in compliance with the DSP.

Section 5.20 Material Contracts.

(a) The following Contracts, other than Acquiror Employee Plans, to which Acquiror or any of its Subsidiaries is a party or by
which any of them or any of their respective assets are bound are each referred to herein as an “Acquiror Material Contract”:

(i) any Contract in effect as of the date hereof that would be required to be filed with the SEC pursuant to Item 601(b)
(10) of Regulation S-K under the Securities Act;

(ii) any Contract (other than Leases), including any development, manufacturing, supply or distribution agreement, that
involved or would reasonably be expected to involve in the fiscal year ending December 31, 2026, the payment or delivery of cash or other
consideration by or to Acquiror or any of its Subsidiaries in an amount that had a value or having an expected value in excess of $135,000;

(iii) each Contract providing for the acquisition or disposition of assets outside of the ordinary course of business or of
securities by or from any Person or any business (or any Contract providing for an option, right of first refusal or offer or similar rights with
respect to any of the foregoing) (A) that involved since December 31, 2022, or would reasonably
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be expected to involve, the payment of consideration in excess of $135,000 in the aggregate with respect to such Contract or series of related
Contracts, or (B) that contains (or would contain, in the case of an option, right of first refusal or offer or similar rights) (x) ongoing
representations, warranties, covenants, indemnities or other obligations (including “earn-out”, contingent value rights or other contingent payment
or value obligations) that would involve or would reasonably be expected to require the receipt or making of payments in excess of $135,000; or
(y) any provision pursuant to which any Equity Securities of the Acquiror Group may be issued;

(iv) any Contract between any Governmental Authority, on the one hand, and Acquiror Group, on the other hand,
involving payments after the date of this Agreement to or from such Governmental Authority in an amount having an expected value in excess of
$135,000 in the fiscal year ending December 31, 2026;

(v) any Contract that (A) limits or purports to limit, in any material respect, the freedom of Acquiror or any of its
Subsidiaries to engage or compete in any line of business or with any Person or in any area, (B) contains material exclusivity or “most favored
nation” obligations or restrictions with respect to Acquiror or any of its Subsidiaries or (C) contains any other provisions that restrict the ability of
Acquiror or any of its Subsidiaries to develop, use or maintain the Acquiror Platforms or to sell, market, distribute, promote, manufacture,
develop, use, commercialize, or test or research any Acquiror Drug Product Candidate, directly or indirectly through Third Parties, in any material
respect;

(vi) any Contract relating to Indebtedness of Acquiror or any of its Subsidiaries (including under any short-term
financing facility) (whether incurred, assumed, guaranteed or secured by any asset of Acquiror or any of its Subsidiaries) other than any Contract
exclusively between or among Acquiror and any of its wholly owned Subsidiaries;

(vii) any Contract restricting the payment of dividends or the making of distributions in respect of any Equity Securities
of Acquiror or any of its Subsidiaries or the repurchase or redemption of, any Equity Securities of Acquiror or any of its Subsidiaries (other than
Contracts relating to Indebtedness described in clause (vi) of this Section 5.20(a));

(viii) any material joint venture, profit-sharing, partnership, collaboration or co-promotion agreement;

(ix) any Contract with any Person (A) pursuant to which Acquiror or its Subsidiaries are required to pay milestones,
royalties or other contingent payments based on any research, testing, development, regulatory filings or approval, sale, distribution, commercial
manufacture or other similar occurrences, developments, activities or events (other than any Contract with contract research organizations for
internal research entered into in the ordinary course of business) or (B) under which Acquiror or its Subsidiaries grants to any Person any right of
first refusal, right of first negotiation, option to purchase, option to license, or any other similar rights with respect to the Acquiror Drug Product
Candidate or any material Intellectual Property Rights, in the case of each of clauses (A) and (B), which payments are in an amount having an
expected value in excess of $1,000,000 in the fiscal year ending December 31, 2026, or any fiscal year thereafter;

(x) any lease or sublease for personal property for which annual rental payments made by Acquiror or any of its
Subsidiaries were, or are expected to be, in excess of $135,000 in the fiscal year ending December 31, 2026, or any fiscal year thereafter;

(xi) all material Contracts pursuant to which Acquiror or any of its Subsidiaries (A) receives or is granted any license
(including any sublicense) to, or covenant not to be sued under, any Intellectual Property Rights (other than licenses to commercially available
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software, including off-the-shelf software, or other commercially available technology, and excluding any materials transfer agreements, clinical
trial agreements, services agreements, research agreements, or generally available patent license agreements entered into in the ordinary course of
business, or nondisclosure agreements entered into in the ordinary course of business or in connection with discussions, negotiations or
transactions related to this Agreement or any other potential strategic transaction), including any Intellectual Property Rights (i) with respect to the
Acquiror Platforms or any Acquiror Drug Product Candidate, or (ii) used in the operation of the business of Acquiror or its Subsidiaries as of
immediately prior to the Effective Time or (B) grants any license (including any sublicense) to, or covenant not to be sued under, any Acquiror
Intellectual Property (other than non-exclusive licenses granted in the ordinary course of business), in the case of each of clauses (A) and (B), that
(1) are material to the development of the Acquiror Platforms or the development or manufacture of any Acquiror Drug Product Candidate and
involved aggregate payments by or to Acquiror or any of its Subsidiaries in excess of $135,000 in the fiscal year ending December 31, 2025 or
will involve aggregate payments by or to the Acquiror or any of its Subsidiaries in excess of $135,000 in any fiscal year thereafter or (2) are
material to the development or operation of the Acquiror Platform or the development, manufacture or commercialization or manufacture of any
Acquiror Drug Product Candidate;

(xii) any Contract related to any merger, acquisition, consolidation, sale, spin-off or other business combination or
divestiture transaction involving Acquiror, its Subsidiaries or any business unit thereof;

(xiii) any Contract providing for the development (including co- or joint development) of any Intellectual Property Rights,
independently or jointly, (A) by Acquiror or its Subsidiaries or (B) for Acquiror or its Subsidiaries (other than Employee Proprietary Information
Agreements and Consultant Proprietary Information Agreements, copies of which have been made available to Acquiror’s counsel);

(xiv) any Contract involving the settlement or compromise of any Proceedings (whether pending or threatened) (or series
of related Proceedings) which will involve payments after the date of this Agreement in excess of $135,000;

(xv) any settlement agreements entered into by or with respect to Acquiror or any of its Subsidiaries with any Taxing
Authority and providing for payments in excess of $135,000; and

(xvi) any Contract that obligates Acquiror or any Subsidiary of Acquiror to make any capital investment or capital
expenditure outside the ordinary course of business and in excess of $135,000.

(xvii) each Contract, offer letter, employment agreement, consulting or independent contractor agreement with any
employee, independent contractor, consultant or other natural person service provider that (A) is not immediately terminable at will by the
Acquiror or its Subsidiaries without notice, severance or other cost or payment, except as required under applicable Law, or (B) provides for
retention payments, change of control payments, severance, accelerated vesting, or any similar payment or benefit that may or will become due as
a result of the Transaction;

(b) Except as set forth in the SEC Documents publicly available prior to the date of this Agreement, neither Acquiror nor any of
its Subsidiaries is a party to or is bound by any “material contract” (as such term is defined in Item 601(b)(10) of Regulation S-K under the
Securities Act, excluding, however any Acquiror Employee Plans). All Acquiror Material Contracts are, subject to the Bankruptcy and Equity
Exceptions, (i) valid and binding obligations of Acquiror or a Subsidiary of Acquiror (as the case may be) and, to the knowledge of Acquiror,
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each of the other parties thereto, and (ii) in full force and effect and enforceable in accordance with their respective terms against Acquiror or its
Subsidiaries (as the case may be) and, to the knowledge of Acquiror, each of the other parties thereto (in each case except for such Acquiror
Material Contracts that are terminated after the date of this Agreement in accordance with their respective terms, other than as a result of a default
or breach by Acquiror or any of its Subsidiaries of any of the provisions thereof), except where the failure to be valid and binding obligations and
in full force and effect and enforceable has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror
Material Adverse Effect. To the knowledge of Acquiror, as of the date of this Agreement, no Person is seeking to terminate or challenge the
validity or enforceability of any Acquiror Material Contract, except such terminations or challenges which have not had and would not reasonably
be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect. Neither Acquiror nor any of its Subsidiaries, nor, to the
knowledge of Acquiror, any of the other parties thereto, has violated any provision of, or committed or failed to perform any act that (with or
without notice, lapse of time or both) would constitute a default under any provision of, and neither Acquiror nor any of its Subsidiaries has
received written notice that it has violated or defaulted under, any Acquiror Material Contract, except for those violations and defaults (or potential
defaults) that would not have had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse
Effect. Acquiror has made available to the Company true and complete copies of each Acquiror Material Contract as in effect as of the date hereof.

Section 5.21 Taxes.

(a) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect:

(i) all Tax Returns required by Applicable Law to be filed with any Taxing Authority by, or with respect to, Acquiror or
any of its Subsidiaries have been filed when due (giving effect to all valid extensions of time within which to file) in accordance with all
Applicable Law, and all such Tax Returns (and any amendments thereof) are true and complete in all respects;

(ii) each of Acquiror and its Subsidiaries has (x) timely paid in full to the appropriate Taxing Authority (or has had
timely paid in full on its behalf) all Taxes due and owing by it (whether or not shown on any Tax Return), and (y) where payment is not yet due,
established (or had established on its behalf) an adequate accrual, in accordance with GAAP;

(iii) each of Acquiror and its Subsidiaries has (x) duly and timely withheld, deducted and collected all Taxes required to
be withheld, deducted and collected by any of them with respect to any payment owing to, or received from, their employees, creditors,
independent contractors, customers and other third parties, and such Taxes have been duly and timely paid to the proper Taxing Authority or
properly set aside in accounts for future payment when due and (y) otherwise complied with all Applicable Law relating to the payment,
withholding, deduction, collection and remittance of Taxes (including information reporting requirements and record retention requirements);

(iv) there is no (x) Proceeding pending or threatened in writing against or with respect to Acquiror or its Subsidiaries in
respect of Taxes or Tax Returns of such Person or (y) deficiency or assessment for Taxes that has been proposed, asserted or assessed in writing by
any Governmental Authority against Acquiror or any of its Subsidiaries that has not been fully satisfied by payment, settled or withdrawn;

(v) neither Acquiror nor any of its Subsidiaries has extended or waived any statute of limitations with respect to Taxes
or agreed to any extension of time with respect to
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a Tax assessment or deficiency and no request for any such waiver or extension has been filed (whether by or on behalf of Acquiror or any of its
Subsidiaries) or is currently pending;

(vi) there are no Liens for Taxes (other than Permitted Liens that are described in clause (A) of the definition thereof) on
any of the property or assets of Acquiror or any of its Subsidiaries;

(vii) no jurisdiction in which Acquiror or any of its Subsidiaries does not file a Tax Return or pay Taxes has asserted a
written claim that Acquiror or such Subsidiary is or may be subject to a Tax or required to file Tax Returns in such jurisdiction;

(viii) Acquiror and its Subsidiaries have made available all documentation relating to any applicable Tax holidays,
deferrals or incentives and are in compliance with the requirements of any applicable Tax holidays, deferrals or incentives;

(ix) all documents to which Acquiror or any of its Subsidiaries is a party and under which Acquiror or any of its
Subsidiaries has any rights or that form part of Acquiror’s or any of its Subsidiaries’ title to any asset have been duly stamped and any applicable
stamp or any other transfer, registration or documentary Tax in respect of such documents has been paid;

(x) neither Acquiror nor any of its Subsidiaries has undertaken to represent for stamping after the date hereof any
document that has been provisionally stamped; and

(xi) each of Acquiror and its Subsidiaries has at all times materially complied with all Applicable Laws regarding
transfer pricing, including the execution and maintenance of all documentation required to substantiate the transfer pricing practices and
methodology of Acquiror and its Subsidiaries.

(b) Within the last two years, neither Acquiror nor any of its Subsidiaries was a “distributing corporation” or a “controlled
corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a transaction intended to qualify under Section 355 of the Code (or any
similar provision of state, local or non-U.S. law).

(c) Neither Acquiror nor any of its Subsidiaries (i) is or has been a member of any affiliated, consolidated, combined,
aggregate, unitary or similar group for Tax purposes (other than one of which Acquiror or any of its Subsidiaries was the common parent); (ii) is
party to or bound by, or has any material obligation under, any material agreement relating to the apportionment, sharing, assignment,
indemnification, reimbursement or allocation of Taxes (other than (x) an agreement solely between or among Acquiror and/or one or more of its
Subsidiaries or (y) Tax indemnification provisions in ordinary course commercial agreements that are not primarily related to Taxes); (iii) has
entered into a closing agreement with respect to material Taxes pursuant to Section 7121 of the Code (or any similar provision of state, local or
non-U.S. law) or other ruling by or written agreement with a Taxing Authority, and there are no requests for rulings, determinations or closing
agreements in respect of any material Taxes that are pending between Acquiror or any of its Subsidiaries and any Taxing Authority; or (iv) has any
material liability for the Taxes of any Person (other than Acquiror or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any
similar provision of state, local or non-U.S. law) or as a transferee or successor, by Contract (other than ordinary course commercial agreements
that are not primarily related to Taxes) or otherwise by operation of law.

(d) Neither Acquiror 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
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for any taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of accounting made prior to the
Closing; (ii) use of an improper method of accounting prior to the Closing; (iii) “closing agreement” as described in Section 7121 of the Code (or
any corresponding or similar provision of state, local, or non-U.S. income Tax law) entered into prior to the Closing; (iv) installment sale or open
transaction disposition made prior to the Closing; (v) an election under Section 965(h) of the Code made prior to the Closing Date; or (vi) other
than in the ordinary course of business, prepaid amount received prior to the Closing.

(e) Neither Acquiror nor any of its Subsidiaries has participated or engaged in any “listed transaction” within the meaning of
Section 6707A(c)(1) of the Code and Treasury Regulations Section 1.6011-4(b) or any other similar transaction requiring disclosure under any
similar provision of state, local or non-U.S. law.

(f) Neither Acquiror nor any of its Subsidiaries is , and has ever been, a “United States real property holding corporation”
within the meaning of Section 897 of the Code.

(g) Neither Acquiror nor its Subsidiaries (i) is or has ever been treated for any Tax purpose as resident in a country other than
the country of their respective incorporation, or (ii) has had any branch, agency, fixed place of business or permanent establishment in a country
that is outside of the country in which Acquiror or its Subsidiaries, respectively, are incorporated.

(h) Neither Acquiror nor any of its Subsidiaries is a party to any advance pricing agreement or any similar agreement or
arrangement with any Taxing Authority.

(i) To the knowledge of Acquiror, there are no binding agreements or arrangements, and no other present plans, on the part of
any Scheme Shareholders or the Purchasers to sell, transfer, or otherwise dispose of the stock of Acquiror received in the Transaction and the PIPE
in a manner that could cause such Persons, collectively, to not be in “control” of Acquiror within the meaning of Section 368(c) of the Code
immediately after the Transaction and the PIPE. Acquiror is not an investment company within the meaning of Section 368(a)(2)(F) of the Code
and is not, and immediately after the transactions contemplated by this Agreement will not be, an investment company within the meaning of
Section 351(e) of the Code. To the knowledge of Acquiror, (i) the Company is not an investment company within the meaning of Section 368(a)
(2)(F) of the Code, and (ii) the proceeds of the PIPE and any other cash on hand of Acquiror and its Affiliates (including, after the Closing, the
Company and its Subsidiaries) will be used for working capital purposes in the ordinary course of business of the combined company.

Section 5.22 Employees and Employee Benefit Plans.

(a) Section 5.22 of the Acquiror Disclosure Schedule sets forth a true and complete list as of the date of this Agreement of each
material Acquiror Employee Plan other than employment contracts or arrangements and independent contractor or consultant contracts or
arrangements that in each case may be terminated by Acquiror or any of its Subsidiaries with no cost to Acquiror or any of its Subsidiaries on no
more than three months’ notice. For each listed Acquiror Employee Plan, Acquiror has made available to the Company a copy of such plan (or a
description, if such plan is not written, or a form materially consistent therewith, if such plan is an individual agreement) and all material
amendments thereto, together with a copy of (if applicable and to the extent available): (i) each trust, insurance or other funding arrangement, (ii)
each summary plan description and summary of modifications, (iii) the three most recent annual reports or similar reports (e.g., Internal Revenue
Service Forms 5500) required to be filed with, delivered to or received by any Governmental Authority, (iv) the most recent favorable
determination or opinion letter from the Internal Revenue Service, HM Revenue and Customs or
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like Governmental Authority, (v) all non-discrimination tests for each Acquiror Employee Plan for the three most recent plan years, (vi) the most
recently prepared actuarial reports and financial statements in connection with each such Acquiror Employee Plan and (vii) all material documents
and correspondence relating thereto received from or provided to the Department of Labor, the PBGC, the Internal Revenue Service or any other
Governmental Authority.

(b) Acquiror has made available to the Company a copy of the standard written terms of employment or engagement pursuant
to which each group of employees, consultants or independent contractors of Acquiror and its Subsidiaries are employed or engaged and a copy of
terms of employment or engagement which materially differ from these standard terms, including the current written terms of appointment or
employment for each director of Acquiror or any of its Subsidiaries or any employee of the Acquiror or any of its Subsidiaries at the level of Vice-
President or above. Neither Acquiror nor any of its Subsidiaries has made any plan or commitment to establish or enter into any new Acquiror
Employee Plan or to materially modify or terminate any Acquiror Employee Plan (except to the extent necessary to conform any such Acquiror
Employee Plan to the requirements of Applicable Law and either as previously disclosed to the Company in writing or as required by this
Agreement).

(c) Neither Acquiror, any Subsidiary of Acquiror, nor any of their ERISA Affiliates (nor any predecessor of any such entity)
sponsors, maintains, administers or contributes to (or has any obligation to contribute to), or has, during the last six years, sponsored, maintained,
administered or contributed to (or had any obligation to contribute to), and no Acquiror Employee Plan is, (i) subject to Title IV of ERISA, (ii) a
multiemployer plan, as defined in Section 3(37) of ERISA, (iii) a multiple employer plan or any other plan described in Section 413 of the Code,
(iv) a multiple employer welfare arrangement (within the meaning of Section 3(40) of ERISA) (v) a funded welfare benefit within the meaning of
Section 49 of the Code or (vi) subject to the minimum funding standards of Section 302 of ERISA or Section 412 of the Code. Neither Acquiror
nor any of its Subsidiaries have at any time been an “associate” of or “connected” with an “employer” (within the meaning of the United Kingdom
Pensions Act 2004), of an “occupational pension scheme” which is not a “money purchase scheme” (as such terms are defined in the United
Kingdom Pension Schemes Act 1993), and neither Acquiror nor any of its Subsidiaries have at any time prior to the date of this Agreement been
such an employer, or participated in or had any liability in relation to a defined benefit pension scheme in any jurisdiction outside of the United
States.

(d) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, each Acquiror Employee Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination
letter from the Internal Revenue Service or, with respect to a pre-approved plan, may rely on a favorable opinion letter to the pre-approved plan
sponsor from the Internal Revenue Service and no circumstances exist that would reasonably be expected to result in any such letter being revoked
or not being reissued or a penalty under the Internal Revenue Service Closing Agreement Program if discovered during an Internal Revenue
Service audit or investigation. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect, each trust created under any such Acquiror Employee Plan is exempt from Tax under Section 501(a) of the Code and has been so
exempt since its creation.

(e) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, each Acquiror Employee Plan has been established and maintained in compliance with its terms and all Applicable Law, including ERISA,
the Code, any applicable provisions of the United Kingdom Pensions Act 2008 and United Kingdom laws prohibiting discrimination on the
grounds of a protected characteristic (as set out in the United Kingdom Equality Act 2010). Except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect, no
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“prohibited transaction,” within the meaning of Section 4975 of the Code or Sections 406 and 407 of ERISA, and not otherwise exempt under
Section 408 of ERISA, has occurred with respect to any Acquiror Employee Plan, and neither Acquiror, any Subsidiary of Acquiror, nor any of
their ERISA Affiliates is subject to any penalty or Tax with respect to any Acquiror Employee Plan under Section 502(i) of ERISA or Sections
4975 through 4980 of the Code. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect, no Proceeding (other than routine claims for benefits) is pending against or involves or, to Acquiror’s knowledge, is threatened
against or reasonably expected to involve, any Acquiror Employee Plan before any Governmental Authority, including the Internal Revenue
Service, HM Revenue and Customs, the Department of Labor, the PBGC, the United Kingdom Pensions Ombudsman or the United Kingdom
Pensions Regulator.

(f) The obligations of all Acquiror Employee Plans that provide health, welfare or similar insurance are fully insured by third-
party insurers.

(g) Acquiror, its Subsidiaries, and their ERISA Affiliates and each relevant Acquiror Employee Plan is and has been in
compliance in all material respects with the Affordable Care Act, the Health Care and Education Reconciliation Act of 2010, and all regulations
and guidance issued thereunder. Acquiror has not incurred, nor is it reasonably expected to incur or to be subject to, any Tax or other penalty under
the Patient Protection and Affordable Care Act or Section 4980B, 4980D, 4980G or 4980H of the Code.

(h) Except as provided under this Agreement or pursuant to Applicable Law, with respect to each director, officer, employee or
independent contractor (including each former director, officer, employee, or independent contractor) of Acquiror or any of its Subsidiaries,
neither the execution of this Agreement nor the consummation of the transactions contemplated by this Agreement will, either alone or together
with any other event (including a termination of employment): (i) entitle any such individual to any payment or benefit, including any bonus,
retention, severance or retirement benefit, (ii) result in any forgiveness of indebtedness, (iii) accelerate the time of payment or vesting or trigger
any payment or funding (through a grantor trust or otherwise) of compensation or benefits under, or increase the amount payable or trigger any
other obligation under, any Acquiror Employee Plan, (iv) limit or restrict Acquiror’s right to merge, amend or terminate any Acquiror Employee
Plan, (v) result in the payment of any “excess parachute payment” (as defined in Section 280G(b)(1) of the Code), or (vi) result in, or entitle any
such person to, any change to the terms and conditions on which they are employed or engaged.

(i) Neither Acquiror nor any of its Subsidiaries has any liability for, and no Acquiror Employee Plan provides for any post-
employment or post-retirement medical, dental, disability, hospitalization, life or similar benefits (whether insured or self-insured) to any director,
officer, or employee (including any former director, officer, or employee) of Acquiror or any of its Subsidiaries other than coverage mandated by
Applicable Law (such as health care continuation coverage as required by Section 4980B of the Code or any similar state law or ERISA). Except
as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, all benefits, premiums,
contributions and expenses due and payable by Acquiror or any of its Subsidiaries in respect of an Acquiror Employee Plan have been timely paid
in full in accordance with the terms of such Acquiror Employee Plan and Applicable Law or, to the extent not yet due, properly accrued on the
books and records of Acquiror. With respect to any Acquiror Employee Plan, no event has occurred or is reasonably expected to occur that has
resulted in or would subject Acquiror to a Tax under Section 4971 of the Code or the assets of Acquiror or any of its Subsidiaries to a lien under
Section 430(k) of the Code.
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(j) Each Acquiror Employee Plan that constitutes in any part of “nonqualified deferred compensation plan” (as defined under
Section 409A(d)(1) of the Code) subject to Section 409A of the Code has been operated and administered in all respects in operational compliance
with, and is in all respects in documentary compliance with, Section 409A of the Code and its purpose, and no amount under any such plan,
agreement or arrangement is or has been subject to the interest and additional Tax set forth under Section 409A(a)(1)(B) of the Code. Acquiror has
no obligation to gross up, indemnify or otherwise reimburse any individual for any taxes, interest or penalties incurred pursuant to Section 4999 or
Section 409A of the Code.

(k) No United Kingdom-based employee of the Acquiror, any of its Subsidiaries or any of its ERISA Affiliates has any
entitlement (whether actual or contingent) to enhanced pension rights on early retirement and/or redundancy arising as a result of a transfer of their
employment to the Acquiror or any of its Subsidiaries or any of its ERISA Affiliates under either the United Kingdom Transfer of Undertakings
(Protection of Employment) Regulations 2006 (as amended) or its predecessor.

(l) Any lump sum, gratuity or other like benefit payable in the event of the death in service of a United Kingdom-based
employee or officer of the Acquiror or any of its Subsidiaries is fully insured with an insurance company authorized under the United Kingdom
Financial Services and Markets Act 2000 with permission under Part 4A of that Act to effect and carry out contracts of long-term insurance.

(m) With respect to any Acquiror Employee Plan for the benefit of Acquiror employees or dependents thereof who perform
services or who are employed outside of the United States (a “Non-U.S. Plan”), except as has not had and would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect: (i) if required to have been approved by any non-U.S. Governmental Authority
(or permitted to have been approved to obtain any beneficial Tax or other status), such Non-U.S. Plan has been so approved or timely submitted
for approval; no such approval has been revoked (nor, to the knowledge of Acquiror, has revocation been threatened) and no event has occurred
since the date of the most recent approval or application therefor that is reasonably likely to affect any such approval; (ii) if intended to be funded
and/or book reserved, such Non-U.S. Plan is fully funded and/or book reserved, as appropriate, based upon reasonable actuarial assumptions; and
(iii) no material liability exists or reasonably could be imposed upon the assets of Acquiror or any of its Subsidiaries by reason of such Non-U.S.
Plan.

Section 5.23 Labor Matters.

(a) The Acquiror Group has, and since the Reference Date has been, in material compliance with all Applicable Laws relating
to labor and employment, including those relating to (i) employment and employment practices, (ii) terms and conditions of employment, and (iii)
unfair labor practices (in each case, including, without limitation all Applicable Laws regarding labor management relations, wages, hours,
overtime, holiday pay, social security contributions, correct classification of employees, workers and independent contractors (including, where
applicable, as exempt and non-exempt), discrimination, immigration, the publication of any required information, harassment (including sexual
harassment), victimization, whistleblowing, civil rights, affirmative action, work authorization, safety and health, information privacy and security
and workers compensation).

(b) Acquiror has provided to the Company, pseudonymised as required by Applicable Law, a true and complete list as of the
date of this Agreement of the total number of current employees of Acquiror and its Subsidiaries, together with (where applicable) the (i) location
(city, state, country) in which they are employed, (ii) employing entity, (iii) title or position, (iv) status (part-time, full-time, exempt, non-exempt,
etc.), (v) employment
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commencement date and, if earlier, start date of continuous employment with Acquiror or any of its Subsidiaries, (vi) whether paid on a salaried,
hourly or other basis, current base salary or wage rate, (vii) target bonus and commissions payments with respect to the current calendar year and
bonus and commission payments made in the preceding calendar year, and if applicable, the current calendar year, (viii) amount of accrued but
unused vacation, (ix) visa status, (x) an indication of whether or not the employee is on a leave of absence (including sickness leave), (xi) notice
period or, if on a fixed term contract, the remaining period of the fixed term, (xii) material benefits (including medical, dental, car allowance and
other employee benefits), and (xiii) employer pension contributions. To the knowledge of Acquiror, no employees are in violation of any material
term of any employment, nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, non-competition agreement, non-
solicitation agreement or any restrictive covenant obligation: (i) owed to Acquiror or any of its Subsidiaries, or (ii) owed to any third party with
respect to such person’s right to be employed or engaged by Acquiror or any of its Subsidiaries.

(c) Acquiror has made available to the Company copies of all employee and contractor trade secret, non-compete, non-
disclosure and invention assignment agreements.

(d) There are no unwritten policies or customs that, by extension, could entitle any employees to benefits in addition to those to
which they are entitled pursuant to Applicable Laws (including unwritten customs concerning the payment of statutory severance pay when it is
not legally required).

(e) Neither Acquiror nor any of its Subsidiaries has since the Reference Date (i) proposed or commenced any collective
redundancy, reduction in force, mass layoff or similar process (including any consultation in connection therewith), or failed to comply with its
obligations in respect of such process under Applicable Law, or (ii) been a party to a relevant transfer (as defined in any law implementing the
European Union Acquired Rights Directive 2001/23/EC or any other similar law in any jurisdiction) or provided indemnity protection to any third
party in relation to any relevant transfer taking place within that timeframe, in either case having failed to comply in any material respects with
any obligations imposed by such law or, to the Acquiror’s knowledge, acquired liability for any other party’s failure to comply.

(f) No member of the Acquiror Group is a party to or subject to, or is currently negotiating in connection with entering into,
any collective bargaining agreement or any other similar agreement with, any labor organization, labor or trade union, works council, or other
employee representative body, and, from the Reference Date through the date of this Agreement, to the knowledge of Acquiror, there has not been
any organizational campaign, card solicitation, petition or other unionization or similar activity seeking recognition of a collective bargaining or
similar unit relating to any employee of the Acquiror Group. As of the date of this Agreement, there is no current unfair labor practice, material
labor dispute, pending or, to Acquiror’s knowledge, threatened against any member of the Acquiror Group.

(g) No member of the Acquiror Group has entered into any agreement with any works council, trade or labor union, staff
association, labor organization, or other representative body that would require any member of Acquiror Group to obtain the consent of, or provide
advance notice or information to such works council, trade or labor union, staff association, labor organization, or other employee representative
body of the transactions contemplated by this Agreement.

(h) No member of the Acquiror Group is involved in any active, pending or, to Acquiror’s knowledge, threatened material
Proceedings in respect of any of its or their current or former employees, consultants, independent contractors, directors or officers.
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(i) No member of the Acquiror Group has or reasonably expects any Liabilities with respect to any allegations of sexual
harassment or other discrimination, retaliation or policy violation and are not aware of any allegations relating to officers, directors, or employees
of the Acquiror Group that, if known to the public, would bring any member of the Acquiror Group into material disrepute.

Section 5.24 Intellectual Property.

(a) Section 5.24(a) of the Acquiror Disclosure Schedule is a complete and accurate list, as of the date of this Agreement, of all
Patents, registered Marks, registered Copyrights and registered Internet Properties, and applications for any of the foregoing, that are owned by or
purported to be owned by, or that are filed or registered in the name of, the Acquiror or any of its Subsidiaries (in each case alone or together with
any other party) (the “Acquiror Registered IP”), indicating for each item the registration or application number and the applicable jurisdiction.

(b) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, (i) each item of Acquiror Owned IP is legally, beneficially and solely owned by Acquiror or one of its Subsidiaries, free and clear
of all Liens (other than Permitted Liens), (ii) none of the Acquiror Registered IP has lapsed, expired, or been abandoned (including as a result of
failure to pay the necessary renewal or maintenance fees) prior to the end of the applicable term of such Acquiror Registered IP, except where
Acquiror has made a reasonable business decision to not maintain such Acquiror Registered IP, (iii) none of Acquiror Registered IP that has issued
has subsequently been adjudged invalid or unenforceable, (iv) to the knowledge of Acquiror, all Acquiror Registered IP is subsisting, valid and
enforceable, and (v) to the knowledge of Acquiror, there is no opposition, interference, derivation, cancellation Proceeding pending or threatened
against Acquiror or its Subsidiaries challenging or contesting the ownership, validity, scope or enforceability of any Acquiror Registered IP (other
than ordinary course Proceedings related to the application for, or renewal of, any item of Acquiror Registered IP).

(c) Acquiror or its Subsidiaries owns, or otherwise has the right to use, all Intellectual Property Rights used in the conduct of
the business of Acquiror and its Subsidiaries as currently conducted by Acquiror and its Subsidiaries. Except as has not had and would not
reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect, the Acquiror Intellectual Property
constitutes, to the knowledge of Acquiror, all of the material Intellectual Property Rights necessary (i) for the conduct of the business of Acquiror
as currently conducted and (ii) to use, develop and maintain the Acquiror Platforms as currently used, developed and maintained, or to develop,
manufacture, sell or exploit the Acquiror Drug Product Candidates as currently being developed or manufactured by Acquiror and its Subsidiaries
as of the date of this Agreement. Neither Acquiror nor its Subsidiaries has sold, assigned, licensed exclusively or agreed to do any of the foregoing
in respect of any material Acquiror Intellectual Property. No agreement under which the Acquiror or any of its Subsidiaries is granted rights to any
material Acquiror Intellectual Property is subject to any written notice of termination or breach (or, to the knowledge of the Acquiror, any threat of
termination or breach), and to the knowledge of the Acquiror, all such agreements are valid and subsisting and, to the knowledge of the Acquiror,
no party to them is in any material breach of the same.

(d) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, (i) to the knowledge of Acquiror, none of the Acquiror Owned IP is subject to any Order or Proceeding pending or threatened,
naming Acquiror or any of its Subsidiaries contesting the proprietorship, validity, enforceability, or use thereof, or rights thereto by or of Acquiror
or any of its Subsidiaries, (ii) to the knowledge of Acquiror, neither the Acquiror Platforms, Acquiror Drug Product Candidates,
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Acquiror Owned IP, nor the operation of the business of Acquiror or any of its Subsidiaries, as currently conducted, including the use,
development, maintenance or exploitation of the Acquiror Platforms or the development, manufacture or exploitation of the Acquiror Drug
Product Candidates for the indications as currently being developed or manufactured, infringes, misappropriates, misuses or otherwise violates
and has not infringed, misused or otherwise violated any Intellectual Property Rights of any Third Party, (iii) to the knowledge of Acquiror, no
Third Party has infringed, misappropriated, misused or otherwise violated any Acquiror Owned IP or any Intellectual Property Rights exclusively
licensed to Acquiror or its Subsidiaries, and (iv) neither Acquiror nor any Subsidiary of Acquiror has instituted or threatened in writing to institute
any Order or Proceeding against any Third Party alleging that such Third Party is infringing, misappropriating, misusing, or otherwise violating
any Acquiror Intellectual Property.

(e) At no time during the conception of or reduction to practice of any of the Acquiror Owned IP was any officer or employee
of Acquiror who contributed to such Acquiror Owned IP (or, to the knowledge of Acquiror, any founder, developer, inventor or other contributor to
such Acquiror Owned IP) operating under any grants from any private source, performing research sponsored by any private source or subject to
any employment agreement or invention assignment or nondisclosure agreement or other obligation with any Third Party that could, as a result of
that funding, sponsorship, agreement or other obligation, result in that Third Party holding an ownership, financial or license interest in such
Acquiror Owned IP or otherwise encumber Acquiror’s rights in such Acquiror Owned IP.

(f) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, Acquiror and its Subsidiaries have taken commercially reasonable steps to protect and maintain any material Trade Secrets
included in Acquiror Owned IP, and to the knowledge of Acquiror, there have been no material unauthorized uses or disclosures of any such
material Trade Secrets.

(g) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, to the knowledge of Acquiror, (A) Acquiror and its Subsidiaries have complied with any and all obligations to the extent
applicable pursuant to the Bayh-Dole Act, 35 U.S.C. §200–212, with respect to any Patents that are part of Acquiror Registered IP and are
covered, or practiced by, the Acquiror Platforms or an Acquiror Drug Product Candidate (including its manufacture), and (B) no funding, facilities
or personnel of any Governmental Authority or any university, college, research institute or other institution has been used to create or develop any
Patents that are part of Acquiror Registered IP and are covered or practiced by Acquiror Platforms or an Acquiror Drug Product Candidate
(including its manufacture), except for any such funding or use of facilities or personnel that has not resulted in such Governmental Authority or
any university, college, research institute or other institution holding any ownership interest in such Patents that are part of Acquiror Registered IP
and are covered or practiced by the Acquiror Platforms or an Acquiror Drug Product Candidate (including its manufacture).

(h) Except as has not and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, the consummation of the Transaction would not result in (i) Acquiror or any of its Subsidiaries terminating or having terminated
any Contract under which Acquiror or any of its Subsidiaries is granted rights to any material Acquiror Intellectual Property; or (ii) Acquiror or
any of its Subsidiaries selling or assigning to any Third Party any material Acquiror Intellectual Property.

(i) Except as has not had, and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, Acquiror and its Subsidiaries have obtained from all current or former employees, officers, consultants, contractors and others
who have created or developed material Intellectual Property Rights for or
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on behalf of Acquiror or any of its Subsidiaries, valid assignments (or, in the case of consultants and contractors, assignments or licenses) of such
parties’ rights in such Intellectual Property Rights to Acquiror or one of its Subsidiaries, to the extent permitted by Applicable Law, or Acquiror
and its Subsidiaries otherwise exclusively own such Intellectual Property Rights by operation of law.

(j) To the knowledge of Acquiror, no current or former employee, consultant, advisor or independent contractor of Acquiror or
its Subsidiaries: (i) is in material violation of any term or covenant of any Contract relating to invention disclosure, Intellectual Property Rights
assignment, confidentiality, non-disclosure or non-compete relating to Acquiror and its Subsidiaries’ businesses or the Acquiror Intellectual
Property (except as has not had, and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse
Effect), (ii) has developed any Technology for Acquiror or its Subsidiaries that is subject to any agreement under which such employee,
consultant, advisor or independent contractor has assigned or otherwise granted to any Third Party any rights (including Intellectual Property
Rights) in or to such Technology, or (iii) has alleged that they have any right or entitlement to compensation, payment or other consideration, in
addition to their salary or consultancy fees, in respect of any Intellectual Property Rights developed for Acquiror or its Subsidiaries, including in
respect of any Acquiror Owned IP.

(k) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, all collection, acquisition, use, storage, transfer (including any cross-border transfers), distribution, dissemination or other
processing by or on behalf of Acquiror and any of its Subsidiaries of Personal Data are, and have since the Reference Date been, in all material
respects in compliance with all applicable Privacy Legal Requirements. Except as has not had and would not reasonably be expected to have,
individually or in the aggregate, an Acquiror Material Adverse Effect, since the Reference Date, (i) neither Acquiror nor any of its Subsidiaries has
received any written notice alleging any material violation by Acquiror or any of its Subsidiaries of any Privacy Legal Requirement, nor, to the
knowledge of Acquiror, has Acquiror or any of its Subsidiaries been threatened in writing to be charged with any such violation by any
Governmental Authority, (ii) neither Acquiror nor any of its Subsidiaries has received any material written complaint alleging non-compliance
with any Privacy Legal Requirement by any Person with respect to the collection, acquisition, use, storage, transfer (including any cross-border
transfers), distribution, dissemination or other processing of Personal Data by Acquiror or any of its Subsidiaries, and (iii) to the knowledge of
Acquiror, there has been no unauthorized use, access or disclosure of Personal Data nor any material non-compliance or material violation by, or
on behalf of, Acquiror and its Subsidiaries of any Privacy Legal Requirement.

(l) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, since the Reference Date, (i) Acquiror and its Subsidiaries have implemented policies and procedures consistent with standard
industry practice to protect the security, confidentiality, integrity and availability of information technology systems of Acquiror and its
Subsidiaries, (ii) Acquiror and its Subsidiaries have entered into written agreements with all third-party service providers, outsourcers, processors
or other third parties who process, store or otherwise handle Personal Data for or on behalf of Acquiror and its Subsidiaries that obligate such
persons to comply with applicable Privacy Legal Requirements in all material respects and to take steps to protect and secure Personal Data, and
(iii) to the knowledge of Acquiror, there has been no unauthorized use, access or disclosure or other security incident of or involving Personal Data
collected or used in connection with or under the control of Acquiror or any of its Subsidiaries. To Acquiror’s knowledge, since the Reference
Date, none of the third-party service providers, outsourcers, processors or other third parties who process, store or otherwise handle Personal Data
for or on behalf of Acquiror and its Subsidiaries have (A) suffered any security breach that resulted in any
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unauthorized access to, modification of, use of, disclosure of or loss of or damage to any Personal Data processed, stored or otherwise handled on
behalf of Acquiror or (B) materially breached any Contracts with Acquiror or any Subsidiary of Acquiror relating to Personal Data, in each case,
except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect.

(m) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, since the Reference Date, (i) to the knowledge of Acquiror, there have been no security breaches of, or unauthorized access to, the
information technology systems of Acquiror nor any of its Subsidiaries, and (ii) there have been no disruptions in any such information technology
systems that adversely affected the operations of the business of Acquiror or any of its Subsidiaries.

(n) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, neither Acquiror nor its Subsidiaries has disclosed, delivered, licensed or made available to any Person or agreed or obligated
itself to disclose, deliver, license or make available to any Person, or permitted the disclosure or delivery to any escrow agent or other Person of,
any Acquiror Source Code, other than disclosures to employees and individual independent contractors involved in the development of the
Acquiror Platforms under binding written agreements that prohibit use or disclosure except in the performance of services for Acquiror or its
Subsidiaries, as applicable. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror
Material Adverse Effect, the consummation of the transaction contemplated by this Agreement, would not result in Acquiror or its Subsidiaries
having to disclose, deliver, license or make available to any Person or any escrow agent (or agree to do so) any Acquiror Source Code.

(o) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect: (i) to the knowledge of Acquiror, the software that has been incorporated into the Acquiror Platforms does not contain any
Contaminants; and (ii) each of Acquiror and its Subsidiaries has implemented procedures consistent with standard industry practices to ensure that
the Acquiror Platforms are free from Contaminants.

(p) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, to the knowledge of Acquiror, the Acquiror Platforms neither contain any bugs which adversely affect the value or functionality of
the Acquiror Platforms nor fail to comply with any applicable warranty or other contractual commitment relating to use, functionality, or
performance of such Acquiror Platform.

(q) Each of Acquiror and its Subsidiaries has been since the Reference Date and is in compliance with the terms and conditions
of all applicable Open Source Licenses used by Acquiror or its Subsidiaries, as applicable, including attribution and copyright notice requirements,
except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect. Except
as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material Adverse Effect, Open Source
Materials included in, used in or combined with, any component of the Acquiror Platforms, as the case may be, have not created an obligation on
Acquiror or its Subsidiaries to grant, or granted, to any third party any rights or immunities under any Acquiror Source Code (including any
obligation that such Acquiror Source Code be (i) disclosed or distributed in Source Code form, (ii)  be licensed for the purpose of making
derivative works, or (iii) be redistributable at no charge).
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(r) Each of Acquiror and its Subsidiaries has complied with all license terms applicable to each Third Party dataset used to
train, teach or improve any Acquiror AI Component, including (i) the end user license agreement or other terms that govern Acquiror’s or its
Subsidiaries’ use of any application programming interface used to collect such data, and (ii) the website terms or other terms that govern
Acquiror’s and its Subsidiaries’ collection and use of each such Third Party dataset, in each case, except as has not had and would not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect.

(s) To the knowledge of Acquiror, except as has not had and would not reasonably be expected to have, individually or in the
aggregate, an Acquiror Material Adverse Effect, there has been (i) no unauthorized access to the algorithms or software used in any Acquiror AI
Component, or to the data used to train, teach, or improve any Acquiror AI Component; (ii) no unauthorized access to the systems used in the
development, improvement or operation of the Acquiror AI Components; and (iii) no use of the Acquiror AI Components by a third party to
engage in unlawful activity or any activity that violates Acquiror’s or any of its Subsidiaries’ license terms, terms of service or Contracts.

(t) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, an Acquiror Material
Adverse Effect, there has been (A) no complaint, claim, proceeding or litigation received by Acquiror or any of its Subsidiaries alleging that
Training Data used in the development, training, improvement or testing of any Acquiror AI Component was falsified, biased, untrustworthy or
manipulated in an unethical or unscientific way; and no report, finding or impact assessment of any internal or external auditor, technology review
committee, independent technology consultant, whistle-blower, transparency or privacy advocate, labor union, journalist or academic that makes
any such allegation and (B) no request from regulators or legislators received by Acquiror or any of its Subsidiaries concerning any Acquiror AI
Component or related AI Technology.

Section 5.25 Properties. Neither Acquiror nor any Subsidiary of Acquiror owns any real property. As of the date hereof, neither Acquiror
nor any Subsidiary of Acquiror has subleased, licensed or otherwise granted any Person the right to use or occupy any real property. Except as has
not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (a) Acquiror or its relevant
Subsidiary has a good and valid leasehold or license interest in the real property which Acquiror or any such Subsidiary of Acquiror leases,
subleases, licenses, uses or occupies, free and clear of all Liens, except for Permitted Liens, and (b) each Contract pursuant to which Acquiror or
any of its Subsidiaries leases, subleases, licenses, uses or occupies any Real Property (any such Contract, a “Acquiror Lease”) is, subject to the
Bankruptcy and Equity Exceptions, a valid and binding obligation of Acquiror or a Subsidiary of Acquiror (as the case may be) and, to the
knowledge of Acquiror, each of the other parties thereto, and in full force and effect and enforceable in accordance with its terms against Acquiror
or its Subsidiaries (as the case may be) and, to the knowledge of Acquiror, each of the other parties thereto (except for such Acquiror Leases that
are terminated after the date of this Agreement in accordance with their respective terms, other than as a result of a default or breach by Acquiror
or any of its Subsidiaries of any of the provisions thereof). To the knowledge of Acquiror, as of the date of this Agreement, no Person is seeking to
terminate or challenge the validity or enforceability of any Acquiror Lease, except such terminations or challenges which have not had and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Neither Acquiror nor any of its Subsidiaries, nor,
to the knowledge of Acquiror, any of the other parties thereto, has violated any provision of, or committed or failed to perform any act that (with
or without notice, lapse of time or both) would constitute a default under any provision of, and neither Acquiror nor any of its Subsidiaries has
received written notice that it has violated or defaulted under, any Acquiror Leases, except for those violations and defaults (or potential defaults)
that would not have had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Acquiror has
made
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available to the Company true and complete copies of each Acquiror Lease (and all material documents supplemental to it) in effect as of the date
hereof. The properties leased under the Acquiror Leases are all the real properties required to carry on the businesses of Acquiror and its
Subsidiaries as currently operated.

Section 5.26 Environmental Matters.

(a) Acquiror and its Subsidiaries are, and since the Reference Date have been, in material compliance with all Environmental
Laws and all Environmental Permits and hold all applicable Environmental Permits;

(b) None of Acquiror or any of its Subsidiaries has Released any Hazardous Substance at any real properties owned or subject
to any Acquiror Lease or otherwise operated by Acquiror or any of its Subsidiaries; and

(c) Since the Reference Date, no notice, notification, demand, request for information, citation, summons or order has been
received, no complaint has been filed, no penalty has been assessed, and no Proceeding is pending or, to the knowledge of Acquiror, threatened by
any Governmental Authority or other Person alleging that Acquiror or any of its Subsidiaries has any liability that relates to, or arises under, any
Environmental Law or Environmental Permit.

Section 5.27 FCPA; Anti-Corruption; Sanctions.

(a) Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect, none of Acquiror, any of its Subsidiaries or any of their respective directors, officers, employees, or, to the knowledge of Acquiror, any
agent or representative of Acquiror or any of its Subsidiaries, in each case acting on behalf of Acquiror or any of its Subsidiaries, has, in the last
five years, in connection with the business of Acquiror or any of its Subsidiaries, (i) taken any action in violation of the FCPA or other applicable
Bribery Legislation (in each case to the extent applicable), (ii) offered, authorized, provided or given (or made attempts at doing any of the
foregoing) any payment or thing of value to any Person, including a “foreign official” (as defined by the FCPA), for the purpose of influencing
any act or decision of such Person to unlawfully obtain or retain business or other advantage or (iii) taken any other action that would constitute an
offer to pay, a promise to pay or a payment of money or anything else of value, or an authorization of such offer, promise or payment, directly or
indirectly, to any Representative of another Person in the course of their business dealings with Acquiror or any Subsidiary of Acquiror, in order to
unlawfully induce such Person to act against the interest of his or her employer or principal, in each case in violation of applicable Bribery
Legislation.

(b) None of Acquiror, any of its Subsidiaries or any of their respective directors or officers, or, to the knowledge of Acquiror,
any employee of Acquiror or any of its Subsidiaries, is, or in the last five years has been, subject to any actual or, to the knowledge of Acquiror,
threatened civil, criminal, or administrative Proceedings, notices of violation, demand letters, settlements, or enforcement actions by any
Governmental Authority, or made any voluntary disclosures to any Governmental Authority, involving Acquiror or any of its Subsidiaries relating
to violation of any applicable Bribery Legislation, including the FCPA.

(c) Acquiror and each of its Subsidiaries has made and kept books and records, accounts and other records, which, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of Acquiror and each of its Subsidiaries in all material
respects as required by the FCPA.
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(d) Acquiror and each of its Subsidiaries has instituted policies and procedures reasonably designed to achieve compliance with
applicable Sanctions Laws (to the extent applicable to Acquiror’s businesses), the FCPA and other applicable Bribery Legislation and maintain
such policies and procedures in force.

(e) None of Acquiror, any of its Subsidiaries or any of their respective directors, officers, employees, or, to the knowledge of
Acquiror, any of their respective agents or representatives is or since the Relevant Date has been, a Sanctioned Person. Except as has not had and
would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, none of Acquiror, any of its Subsidiaries or
any of their respective directors, officers, employees, or, to the knowledge of Acquiror, any of their respective agents or representatives (i) has,
since the Relevant Date, engaged in, has any commitment to engage in, direct or indirect dealings with any Person who was at that time a
Sanctioned Person or in any Sanctioned Country on behalf of Acquiror or any of its Subsidiaries in violation of applicable Sanctions Laws or (ii)
has, since the Relevant Date, violated, or engaged in any conduct constituting a violation of any applicable Sanctions Law, nor to the knowledge
of Acquiror, been the subject of an investigation or allegation by a Governmental Authority of such a violation.

Section 5.28 Insurance. Each of Acquiror and its Subsidiaries is covered by valid and currently effective insurance policies issued in
favor of Acquiror or one or more of its Subsidiaries that are customary and adequate for companies of similar size in the industries and locations in
which Acquiror operates. Section 5.28 of the Acquiror Disclosure Schedule sets forth, as of the date hereof, a true and complete list of all material
insurance policies issued in favor of Acquiror or any of its Subsidiaries, or pursuant to which Acquiror or any of its Subsidiaries is a named
insured or otherwise a beneficiary, as well as any historic incurrence-based policies still in force. With respect to each such insurance policy, (a)
such policy is in full force and effect and all premiums due thereon have been paid, (b) neither Acquiror nor any of its Subsidiaries is in breach or
default, and has taken any action or failed to take any action which (with or without notice or lapse of time, or both) would constitute such a
breach or default, or would permit termination or modification of, any such policy and (c) to the knowledge of Acquiror, no insurer issuing any
such policy has been declared insolvent or placed in receivership, conservatorship or liquidation. No notice of cancellation or termination has been
received with respect to any such policy, nor, to the knowledge of Acquiror, will any such cancellation or termination result from the
consummation of the transactions contemplated by this Agreement.

Section 5.29 Transactions with Affiliates. Since the Reference Date through the date of this Agreement, there have been no transactions,
or series of related transactions, agreements, arrangements or understandings in effect, nor are there any currently proposed transactions, or series
of related transactions, agreements, arrangements or understandings, that would be required to be disclosed under Item 404(a) of Regulation S-K
that have not been otherwise disclosed in Acquiror SEC Documents filed prior to the date hereof.

Section 5.30 Opinion of Financial Advisor. The Acquiror Board has received an opinion of Stifel, Nicolaus & Company Incorporated,
financial advisor to Acquiror, to the effect that, as of the date of such opinion and based upon and subject to the various assumptions made,
procedures followed, matters considered and qualifications and limitations on the review undertaken set forth therein, the Share Deliverables to be
paid by Acquiror provided for pursuant to this Agreement is fair, from a financial point of view, to Acquiror.

Section 5.31 No Other Representations and Warranties. Except for the representations and warranties made by Acquiror in this Article V
(as qualified by the applicable items disclosed in the Acquiror Disclosure Schedule in accordance with the introduction to this Article V) and in the
certificate to be delivered by Acquiror pursuant to Section 9.03(e), neither Acquiror nor any
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other Person makes or has made any representation or warranty, expressed or implied, at law or in equity, with respect to or on behalf of Acquiror
or any other members of the Acquiror Group, their businesses, operations, assets, liabilities, financial condition, results of operations, future
operating or financial results, estimates, projections, forecasts, plans or prospects (including the reasonableness of the assumptions underlying
such estimates, projections, forecasts, plans or prospects) or the accuracy or completeness of any information regarding Acquiror or any other
member of the Acquiror Group or any other matter furnished or provided to the Company or made available to the Company in any “data rooms,”
“virtual data rooms,” management presentations or in any other form in expectation of, or in connection with, this Agreement or the transactions
contemplated hereby. Acquiror and each other member of the Acquiror Group disclaims any other representations or warranties, whether made by
any member of the Acquiror Group or any of their respective Affiliates or Representatives. Acquiror acknowledges and agrees that, except for the
representations and warranties made by the Company in Article IV (as qualified by the applicable items disclosed in the Company Disclosure
Schedule in accordance with the introduction to Article IV) and in the certificate to be delivered by the Company pursuant to Section 9.02(e),
neither the Company nor any other Person is making or has made any representations or warranty, expressed or implied, at law or in equity, with
respect to or on behalf of the Company or its Subsidiaries, their businesses, operations, assets, liabilities, financial condition, results of operations,
future operating or financial results, estimates, projections, forecasts, plans or prospects (including the reasonableness of the assumptions
underlying such estimates, projections, forecasts, plans or prospects) or the accuracy or completeness of any information regarding the Company
or its Subsidiaries or any other matter furnished or provided to Acquiror or made available to Acquiror in any “data rooms,” “virtual data rooms,”
management presentations or in any other form in expectation of, or in connection with, this Agreement, or the transactions contemplated hereby
or thereby. Acquiror specifically disclaims that it is relying on or has relied on any such other representations or warranties that may have been
made by any Person, and acknowledges and agrees that the Company and its Affiliates have specifically disclaimed and do hereby specifically
disclaim any such other representations and warranties.

Article VI

COVENANTS OF THE COMPANY

Section 6.01 Conduct of the Company.

(a) From the date of this Agreement until the earlier of the Effective Time and the valid termination of this Agreement, except
(w) as required by Applicable Law, (x) as set forth in Section 6.01(a) of the Company Disclosure Schedule, (y) as otherwise required or expressly
contemplated by this Agreement, or (z) with the prior written consent of Acquiror (which consent shall not be unreasonably withheld, conditioned
or delayed), the Company shall, and shall cause each of its Subsidiaries to, use commercially reasonable efforts to conduct its business in the
ordinary course of business in all material respects and to preserve intact its business organization, keep available the services of its and their
present officers and key employees and maintain its existing relations and goodwill with material customers, members, suppliers, licensors,
licensees and other Third Parties with whom it has material business relations; provided that (i) no action by the Company or any of its
Subsidiaries to the extent expressly permitted by an exception to any of Section 6.01(b)(i) through Section 6.01(b)(xv) shall be deemed to be a
breach of this Section 6.01(a) and (ii) any failure to take any action prohibited by Section 6.01(b)(i) through Section 6.01(b)(xv) shall not be
deemed a breach of this Section 6.01(a).

(b) From the date of this Agreement until the earlier of the Effective Time and the valid termination of this Agreement, except
(x) as required by Applicable Law, (y) as set
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forth in Section 6.01(b) of the Company Disclosure Schedule or (z) as otherwise required or expressly contemplated by this Agreement, without
Acquiror’s prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed), the Company shall not, and shall
cause each of its Subsidiaries not to:

(i) adopt or propose any change to the Company Organizational Document;

(ii) acquire (including by merger, consolidation, takeover offer, scheme of arrangement or acquisition of securities or
assets or by any other means) or authorize or announce an intention to so acquire, or enter into any agreements providing for any acquisitions of,
any securities of or other equity interest in or assets comprising a business or division of any Person, or otherwise engage in any consolidations or
business combinations, except in the ordinary course of business or for transactions solely between the Company and a wholly owned Subsidiary
of the Company or solely between wholly owned Subsidiaries of the Company;

(iii) authorize, declare, set aside, make or pay any dividends or distribution with respect to its shares or other Equity
Securities (whether in cash, assets, shares or other securities of the Company or any of its Subsidiaries) (other than dividends or distributions made
by any wholly owned Subsidiary of the Company to the Company or to any wholly owned Subsidiary of the Company) or enter into any
agreement or arrangement with respect to voting;

(iv) split, combine, consolidate, subdivide, reduce, reclassify or redesignate any of its share capital or other Equity
Securities in any manner that would have an adverse impact on the value of the Exchange Shares, or redeem, purchase, cancel or otherwise
acquire or offer to acquire any of its share capital or other Equity Securities, or issue or authorize the issuance of any of its share capital or other
Equity Securities or any other securities in respect of, in lieu of or in substitution for, shares of its share capital or other Equity Securities in the
Company or any Subsidiary of the Company, except for (x) the acceptance of Company Ordinary Shares as payment of the exercise price of
Company Share Options or for withholding Taxes in respect of Company Share Options, (y) any such transaction involving the Company and its
wholly owned Subsidiary or only wholly owned Subsidiaries of the Company;

(v) issue, deliver, grant, sell, pledge, dispose of, charge, mortgage or encumber, or authorize the issuance, delivery,
grant, sale, pledge, disposition, charging, mortgaging or encumbrance of, any shares, voting securities or other Equity Securities in the Company
or any Subsidiary of the Company or any securities convertible into or exchangeable or exercisable for any such shares, voting securities or Equity
Securities, other than (A) issuances of Company Ordinary Shares upon the valid exercise of Company Share Options in accordance with their
terms , (B) grants of Company Share Options or restricted stock unit awards to employees and service providers in the ordinary course of business
consistent with past practice, provided that any such grants are included in the calculation of the Company Outstanding Shares, (C) sales of
Company Ordinary Shares pursuant to the exercise of Company Share Options if necessary to effectuate an optionee direction upon exercise or
pursuant to the settlement of Company Share Options in order to satisfy Tax withholding obligations, (D) any actions necessary to implement the
transactions contemplated under Section 2.07(d), (E) any actions necessary to implement any further equity commitments included in the
Concurrent Investment which may be executed in connection with the Transaction; and (F) transactions solely between the Company and a wholly
owned Subsidiary of the Company or solely between wholly owned Subsidiaries of the Company, provided that no such transaction is a
consequence of any action or omission by the Company or any of its Subsidiaries that would (in the absence of this clause (F)) be restricted by any
provision of this Section 6.01;
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(vi) except as required by any Company Employee Plan as in existence as of the date hereof or established after the date
hereof not in contravention of this clause (vi), (A) establish, adopt, enter into, amend in any material respect or terminate any collective bargaining
agreement (or any similar agreement, arrangement or commitment) with or to any labor organization, labor or trade union, works council, staff
association or other employee representative body or recognize any labor organization, labor or trade union, works council, staff association or
other employee representative body, (B) take any action to amend or waive any performance or vesting criteria or accelerate vesting, exercisability
or funding under any Company Employee Plan, (C) provide any funding for any rabbi trust or similar arrangement, (D) other than any Contract to
renew or otherwise continue an existing relationship with a professional employer organization as of the date hereof, enter into a Contract or
relationship with a professional employer organization, or (E) form or otherwise establish any employing entity in any country that does not
currently have an employing entity, unless necessary to continue and maintain the Company’s day-to-day business operations;

(vii) liquidate (completely or partially), wind up, dissolve, place into administration or receivership or adopt any plan or
resolution, or take any other action providing for any of the foregoing other than the winding up and dissolution of dormant Subsidiaries of the
Company;

(viii) sell, lease, license, assign, abandon, permit to lapse, transfer, exchange, swap or otherwise dispose of, or subject to
any Lien (other than Permitted Liens), any of its material properties, rights or assets (including shares in the capital of the Company or its
Subsidiaries), except (A) in the ordinary course of business, (B) dispositions of obsolete or worthless equipment, supplies, inventory, merchandise,
products or other assets in the ordinary course of business consistent with past practice, (C) licenses required under any Company Material
Contract in accordance with the terms of that Company Material Contract in effect as of the date of this Agreement and non-exclusive licenses of
Company Intellectual Property to service providers, consultants, contractors or vendors entered into for the provision of services to or for the
benefit of the Company or any of its Subsidiaries, in the ordinary course of business or (D) pursuant to transactions solely among the Company
and its wholly owned Subsidiaries or solely among wholly owned Subsidiaries of the Company;

(ix) enter into or become bound by, or amend, modify, terminate or waive any Contract related to the acquisition or
disposition or grant of any license with respect to material Intellectual Property Rights, other than amendments, modifications, terminations or
waivers in the ordinary course of business consistent with past practice, or otherwise encumber any material Company Intellectual Property
(including by the granting of any covenants, including any covenant not to sue or covenant not to assert), other than licenses required under any
Company Material Contract in effect as of the date of this Agreement in accordance with the terms of that Company Material Contract and non-
exclusive licenses of Company Intellectual Property (other than patents on a stand-alone basis) to service providers, consultants, contractors or
vendors entered into for the provision of services to or for the benefit of the Company or any of its Subsidiaries in the ordinary course of business;

(x) (A) lend money to any Person (except for the advancement of reasonable and customary expenses to employees,
directors and consultants in the ordinary course of business), (B) incur or guarantee any indebtedness for borrowed money, (C) guarantee any debt
securities of others, (D) other than the incurrence or payment of expenses incurred in connection with this Agreement, make any capital
expenditure in excess of $1,000,000 or (E) forgive any loans to any Persons, including the Company’s employees, officers, directors or Affiliates;
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(xi) make any material change in financial accounting policies, practices, principles or procedures or any of its methods
of reporting income, deductions or other material items for financial accounting purposes, except as required by IFRS or Applicable Law;

(xii) make, change or revoke any material Tax election, adopt or change any Tax accounting period or method of Tax
accounting, amend any Tax Return, settle or compromise any material liability for Taxes or any Tax Proceeding relating to material Taxes, enter
into any advance pricing agreement or “closing agreement” within the meaning of Section 7121 of the Code (or any similar provision of state,
local or non-U.S. law) with respect to material Taxes, request any ruling from any Taxing Authority, assume any liability for Taxes of any other
Person by Contract (other than ordinary course commercial agreements that are not primarily related to Taxes), change its jurisdiction of Tax
residence or request or otherwise agree to an extension or waiver of the statute of limitations with respect to material Taxes;

(xiii) incur, assume, guarantee, endorse or otherwise become liable for or modify in any material respects the terms of any
Indebtedness or any derivative financial instruments or arrangements (including swaps, caps, floors, futures, forward contracts and option
agreements) or issue or sell any debt securities or calls, options, warrants or other rights to acquire any debt securities (directly, contingently or
otherwise), except for (A) the incurrence of any Indebtedness solely among the Company and its wholly owned Subsidiaries or solely among
wholly owned Subsidiaries of the Company, (B) currency derivatives in the ordinary course of business consistent with past practice and not for
speculative purposes, (C) the incurrence of Indebtedness in the ordinary course of business in an amount at any time outstanding or (D) the
incurrence of Indebtedness entered into in connection with the Transactions;

(xiv) adopt or otherwise implement any shareholder rights plan, “poison-pill” or other comparable agreement with respect
to any member of the Company Group; or

(xv) agree or authorize, in writing or otherwise, to take any of the foregoing actions.

(c) Until the earlier of the termination of this Agreement and the Closing, anything to the contrary set forth in this Agreement
notwithstanding, the Company shall not, and shall cause its Affiliates not to, directly or indirectly (whether by merger, consolidation, takeover
offer, scheme of arrangement or otherwise), acquire, purchase, lease or license or otherwise enter into a transaction with (or agree to acquire,
purchase, lease or license or otherwise enter into a transaction with) any business, corporation, partnership, association or other business
organization or division or part thereof that would reasonably be expected to (i) impose any material delay in the satisfaction of, or increase
materially the risk of not satisfying the conditions set forth in Section 9.01(d) (to the extent related to any Antitrust Law or Foreign Investment
Law) or the conditions set forth in Section 9.01(h); (ii) materially increase the risk of any Governmental Authority entering an Order prohibiting or
enjoining the consummation of the Transaction; or (iii) otherwise prevent or materially delay or impair the consummation of the Transaction. The
fact that a merger, acquisition or similar transaction requires approval under the Antitrust Laws or Foreign Investment Law shall not in and of
itself restrict such transaction under this Section 6.01(c).

(d) Nothing contained in this Agreement shall give Acquiror, directly or indirectly, the right to control or direct the Company’s
or any of its Subsidiaries’ businesses or operations, other than after the Closing.

Section 6.02 No Solicitation by the Company.

76
253105500



(a) From the date of this Agreement until the earlier of the Effective Time and the valid termination of this Agreement, except
as otherwise set forth in this Section 6.02, the Company shall not, and shall cause its Subsidiaries and its and its Subsidiaries’ respective
Representatives not to, directly or indirectly, (i) solicit, initiate, participate in, knowingly facilitate, knowingly assist or knowingly encourage any
inquiries regarding, or the making or submission of, any Acquisition Proposal or any inquiry, indication of interest, proposal, offer or request that
would reasonably be expected to lead to an Acquisition Proposal, (ii) (A) enter into, continue or participate in any discussions or negotiations in
respect of any Acquisition Proposal or any such inquiry, indication of interest, proposal, offer or request or (B) furnish to any Third Party any
information in connection with any Acquisition Proposal or any such inquiry, indication of interest, proposal offer or request, (iii) enter into or
adopt any letter of intent, heads of terms, memorandum of understanding or similar document, agreement, commitment, or agreement in principle
(whether written or oral, binding or nonbinding) with respect to an Acquisition Proposal, (iv)  recommend or approve or publicly propose to
recommend, adopt or approve any Acquisition Proposal, (v) withdraw, or qualify, amend or modify in a manner adverse to Acquiror (or publicly
propose to withdraw, or qualify, amend or modify in a manner adverse to Acquiror), the Company Board Recommendation, or resolve or agree to
take any such action, (vi) fail to include the Company Board Recommendation in the Proxy Statement and the Scheme Circular, (vii) take any
action to make any “moratorium”, “control share acquisition”, “fair price”, “supermajority”, “affiliate transactions” or “business combination
statute or regulation” or other similar anti-takeover laws and regulations inapplicable to any Acquisition Proposal, or (viii) resolve or agree to do
any of the foregoing (any of the foregoing clauses (iv)-(vi) or clause  (viii) (to the extent relating to clauses (iv)-(vi)), a “Company Adverse
Recommendation Change”). Notwithstanding anything to the contrary in this Section 6.02, the Company and its Representatives may contact any
Person that has made an unsolicited inquiry, indication of interest, proposal, offer or request solely to clarify the terms and conditions thereof and
the identity, financial capability and seriousness of the Person making such inquiry, indication of interest, proposal, offer or request, so that the
Company Board may determine whether such inquiry, indication of interest, proposal, offer or request constitutes, or would reasonably be
expected to lead to, a Superior Proposal.

(b) The foregoing notwithstanding, if at any time prior to the receipt of the Company Shareholder Approvals (the “Company
Approval Time”), the Company Board receives a bona fide written Acquisition Proposal made after the date of this Agreement that has not
resulted from a material breach of this Section 6.02, the Company Board, directly or indirectly through its Representatives, may, if the Company
Board determines in good faith, after consultation with the Company’s financial advisor and outside legal counsel, that such Acquisition Proposal
is or would reasonably be expected to lead to a Superior Proposal, and after consultation with its outside legal counsel, that the failure to take such
action would be inconsistent with its fiduciary duties under Applicable Law, subject to compliance with Section 6.02(c), (i) engage in negotiations
or discussions with such Third Party and its Representatives and financing sources and (ii) furnish to such Third Party and its Representatives and
financing sources information relating to the Company or any of its Subsidiaries pursuant to a confidentiality agreement that does not contain any
provision that would prevent the Company from complying with its obligation to provide disclosure to Acquiror pursuant to this Section 6.02 and
is on terms no less favorable in the aggregate to Acquiror than the Confidentiality Agreement (such a confidentiality agreement, an “Acceptable
Company Confidentiality Agreement”), a copy of which Acceptable Company Confidentiality Agreement shall be provided to Acquiror promptly
after its execution; provided, that all such information (to the extent that such information is non-public and has not been previously provided or
made available to Acquiror) is provided or made available to Acquiror, as the case may be, substantially concurrently with the time it is provided
or made available to such Third Party.
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(c) The Company shall notify Acquiror as promptly as practicable (but in no event later than 24 hours) after receipt by the
Company or any of its Subsidiaries or, to the knowledge of the Company, any of its or their Representatives of any Acquisition Proposal, any
inquiry, indication of interest, proposal or offer that would reasonably be expected to lead to any Acquisition Proposal or any request for
information relating to the Company or any of its Subsidiaries in connection with any such Acquisition Proposal, inquiry, indication of interest,
proposal or offer, which notice shall be provided in writing and shall identify the Person(s) making, and the material terms and conditions of, any
such Acquisition Proposal, inquiry, indication of interest, proposal offer or request. The Company shall thereafter (i) keep Acquiror reasonably
informed, on a reasonably current basis, of any material developments (including material oral communications relating to the terms and
conditions of any Acquisition Proposal) or changes in the status and details (including any changes to the type and amount of consideration) of any
such Acquisition Proposal, inquiry, indication of interest, proposal, offer or request and (ii) as promptly as practicable (but in no event later than
24 hours after receipt) provide to Acquiror unredacted copies of any written proposals, indications of interest, draft agreements and other written
materials relating to the financial terms or other material terms and conditions of such Acquisition Proposal, inquiry, indication of interest,
proposal, offer or request exchanged between the Company or any of its Subsidiaries or Representatives and the Person(s) making such
Acquisition Proposal, inquiry, indication of interest, proposal, offer or request or any of its Affiliates or its or their Representatives.

(d) Anything in this Section 6.02 to the contrary notwithstanding, prior to the Company Approval Time, if the Company Board
receives a bona fide written Acquisition Proposal made after the date of this Agreement that has not resulted from a material breach of this Section
6.02 and the Company Board determines in good faith, after consultation with the Company’s financial advisor and outside legal counsel, that
such Acquisition Proposal constitutes a Superior Proposal, and after consultation with the Company’s outside legal counsel, that the failure to take
such action in response to such Superior Proposal would be inconsistent with its fiduciary duties under Applicable Law, the Company Board may,
subject to compliance with this Section 6.02(d), (i) make a Company Adverse Recommendation Change or (ii) terminate this Agreement in
accordance with Section 10.01(d)(ii); provided, that (A) the Company shall first notify Acquiror in writing at least four Business Days before
taking such action that the Company intends to take such action, which notice shall include an unredacted copy of such proposal and a copy of any
financing commitments (in the form provided to the Company) relating thereto (and, to the extent not in writing, the material terms and conditions
thereof and the identity of the Person(s) making any such Acquisition Proposal), (B) the Company and its Representatives shall negotiate in good
faith with Acquiror and their Representatives during such four Business Day notice period, to the extent Acquiror wishes to negotiate and make
itself reasonably available to negotiate, to enable Acquiror to propose revisions to the terms of this Agreement, (C) upon the end of such notice
period, the Company Board shall have considered in good faith any revisions to the terms of this Agreement committed to in a binding written
proposal by Acquiror, and shall have determined in good faith, after consultation with the Company’s financial advisor and outside legal counsel,
that such Superior Proposal would nevertheless continue to constitute a Superior Proposal if such revisions proposed by Acquiror were to be given
effect, and after consultation with the Company’s outside legal counsel, that the failure to take such action in response to such Superior Proposal
would continue to be inconsistent with its fiduciary duties under Applicable Law and (D) in the event of any change, from time to time, to any of
the financial terms or any other material terms of such Superior Proposal, the Company shall, in each case, have delivered to Acquiror an
additional notice consistent with that described in clause (A) of this proviso and a new notice period under clause (A) of this proviso shall
commence each time during which time the Company shall be required to comply with the requirements of this Section 6.02(d) anew with respect
to each such additional notice, including clauses (A) through (D) above of this proviso.
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(e) Anything in Section 6.02(a) to the contrary notwithstanding, at any time prior to Company Approval Time, the Company
Board may make a Company Adverse Recommendation Change of the type described in clauses (v), (vi) or (viii) (to the extent relating to the
foregoing clauses (v) or (vi)) of the definition thereof in response to an Intervening Event if the Company Board determines in good faith that such
Intervening Event has occurred and is continuing and that, after consultation with the Company’s outside legal counsel, the failure to make such
Company Adverse Recommendation Change would be inconsistent with its fiduciary duties under Applicable Law; provided, that (i) the Company
shall first notify Acquiror in writing at least four Business Days before taking such action that the Company intends to take such action, which
notice shall include a reasonably detailed description of such Intervening Event (including the facts and circumstances providing the basis for the
determination by the Company Board to effect such Company Adverse Recommendation Change), (ii) the Company and its Representatives shall
negotiate in good faith with Acquiror and their Representatives during such four Business Day period, to the extent Acquiror wishes to negotiate
and make itself reasonably available to negotiate, to enable Acquiror to jointly propose revisions to the terms of this Agreement, (iii) the Company
and its Representatives shall provide to Acquiror and their Representatives all applicable information with respect to such Intervening Event
reasonably requested by Acquiror to permit it to propose revisions to the terms of the Agreement, and (iv) upon the end of such notice period, the
Company Board shall have considered in good faith any such revisions to the terms of this Agreement committed to in a binding written proposal
by Acquiror, and shall have determined in good faith, after consultation with the Company’s outside legal counsel, that the failure to make such
Company Adverse Recommendation Change in response to such Intervening Event would continue to be inconsistent with its fiduciary duties
under Applicable Law.

(f) The Company shall, and shall cause its Subsidiaries to, and shall cause its and its Subsidiaries’ Representatives to, cease
immediately any and all existing discussions or negotiations, if any, with any Third Party conducted prior to or ongoing as of the date of this
Agreement with respect to any actual or potential (including if such discussions or negotiations were for the purpose of soliciting any) Acquisition
Proposal or with respect to any indication, proposal, request or inquiry that would reasonably be expected to lead to an Acquisition Proposal and
shall promptly instruct any such Third Party (and any of its Representatives) in possession of confidential information about the Company or any
of its Subsidiaries that was furnished by or on behalf of the Company in connection with such discussions or negotiations to return or destroy all
such information promptly after the date hereof in accordance with the relevant confidentiality agreement between the Company and such Third
Party. The Company shall enforce, and not waive, terminate or modify without Acquiror’s prior written consent, any confidentiality, standstill or
similar provision in any confidentiality, standstill or other agreement, unless the Company Board determines in good faith, after consultation with
the Company’s outside legal counsel, that the failure to take such action would be inconsistent with its fiduciary duties under Applicable Law.

(g) Nothing contained in this Section 6.02 shall prevent the Company Board from making any required disclosure to the
Company Shareholders if the Company Board determines in good faith, after consultation with its outside legal counsel, that the failure to take
such action would be inconsistent with its fiduciary duties under Applicable Law; provided, that in the case of any of (i), any such action or
disclosure that would constitute a Company Adverse Recommendation Change may only be made in compliance with the foregoing provisions of
this Section 6.02, or (ii) making honest and complete disclosure to the Court at the hearing to sanction the Scheme of Arrangement as required by
Applicable Law.

Section 6.03 Takeover Statutes. The Company shall (a) take all action within its control necessary, if any, so that no “moratorium,”
“control share acquisition,” “fair price,” “supermajority,” “affiliate transactions” or “business combination statute or regulation” or other
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similar anti-takeover laws or regulations, or any similar provision of the Company Organizational Document is or becomes applicable to the
Transaction or any of the other transactions contemplated hereby, and (b) if any such anti-takeover law, regulation or provision is or becomes
applicable to the Transaction or any other transactions contemplated hereby, cooperate and grant such approvals and take such actions within its
control as are reasonably necessary so that the transactions contemplated hereby may be consummated as promptly as practicable on the terms
contemplated hereby and otherwise act to eliminate or minimize the effects of such statute or regulation on the transactions contemplated hereby.
The Company shall not take (or omit to take) any action which would reasonably be expected to result in (i) the Takeover Code applying to the
Company, the Transaction or any other transactions contemplated by this Agreement or (ii) the Transaction or any other transactions contemplated
by this Agreement becoming subject to the jurisdiction of the Panel. If, at any time, the Company receives a notification or communication from
the Panel to the effect that it may assert jurisdiction over the Transaction or that the Company may be or become subject to the Takeover Code, the
Company shall notify Acquiror as promptly as reasonably practicable.

Section 6.04 Access to Information.

(a) All information furnished pursuant to this Agreement shall be subject to the Acceptable Company Confidentiality
Agreement.

(b) On reasonable notice, during normal business hours during the period from the date of this Agreement to the earlier of the
Effective Time or the valid termination of this Agreement, the Company shall, and shall cause its Subsidiaries to, afford to each member of the
Acquiror Group and their Representatives reasonable access to the Company’s and its Subsidiaries’ properties, offices, personnel, Contracts,
books, and records all other information concerning its businesses, properties and personnel (other than any of the foregoing to the extent
specifically related to the negotiation and execution of this Agreement, or, except as expressly provided in Section 6.02, to any Acquisition
Proposal), in each case, as any member of the Acquiror Group or its relevant Representatives (as applicable) reasonably requests in anticipation or
furtherance of the consummation of the transactions contemplated hereby (including for integration planning) and in a manner so as to not
unreasonably interfere with the normal business operations of the Company or any of its Subsidiaries. During such period described in the
immediately preceding sentence, on reasonable notice and subject to Applicable Law and during normal business hours, the Company shall
instruct its pertinent Representatives to reasonably cooperate with the Acquiror Group in their review of any such information provided or made
available pursuant to the immediately preceding sentence.

(c) Anything to the contrary in Section 6.04(b) notwithstanding, the Company and its Subsidiaries shall not be required to
provide such access or disclosure of information if it (i) would, as reasonably determined based on the advice of outside counsel, jeopardize any
attorney-client, attorney-work product or other similar privilege with respect to such information, (ii) would contravene any Applicable Law or
confidentiality agreement with a third party entered into prior to the date hereof or after the date hereof in the ordinary course of business, (iii)
would result in the disclosure of any valuations of the Company in connection with the transactions contemplated by this Agreement or any other
strategic alternatives, (iv) would be for the purpose of disclosure of such information in any Proceeding between the Parties; provided, that, in the
case of clauses (i), (ii) and (iii), the Company shall, and shall cause its Subsidiaries to, use commercially reasonable efforts to make appropriate
substitute disclosure arrangements under circumstances in which such restrictions apply (including (x) obtaining any required consent from any
Third Party and (y) redacting such information (A) to remove references concerning valuation, (B) as necessary to comply with any Contract in
effect on the date of this Agreement or after the date of this Agreement and (C) as necessary to address reasonable attorney-client, work-product or
other privilege or confidentiality concerns) and to provide such information as to the applicable matter as can be conveyed.
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(d) Anything to the contrary in this Section 6.04 notwithstanding, nothing in this Section 6.04 shall be construed to require the
Company, any of its Subsidiaries or any of their Representatives to prepare any financial statements, projections, reports, analyses, appraisals or
opinions that are not readily available.

Section 6.05 Indemnification. The Company shall indemnify and hold harmless Acquiror, its Subsidiaries and its Representatives from
and against any and all losses, claims, damages, liabilities and expenses (including without limitation reasonable attorneys’ fees) incurred, or
threatened to be incurred, by Acquiror that result from any actual or alleged (i) untrue statement of a material fact or an omission to state a
material fact required to be stated therein made by the Company, its Affiliates or any of their Representatives or (ii) any negligence of the
Company, its Affiliates or any of their Representatives, in each case, in connection with the marketing of the PIPE to any prospective or actual
investors thereto (other than for any such losses, claims, damages, liabilities and expenses arising from the bad faith, willful misconduct or gross
negligence of Acquiror, its Affiliates or any of their Representatives).

Section 6.06 Financial Statements.

(a) As promptly as practicable after the date of this Agreement and in the case of Section 6.06(a)(x)(i) and Section 6.06(a)(x)
(iii) below, in no event later than the filing date of the Proxy Statement pursuant to Section 3.01(a) (“Financial Statements Delivery Date”), the
Company shall deliver to Acquiror the following financial statements (such financial statements, the “Required Financial Statements”): (x) (i)
audited consolidated balance sheet of the Company as of September 30, 2024 and September 30, 2025, and the related audited consolidated
statements of comprehensive loss, cash flows and securityholders equity for the fiscal years ended on such dates, together with all related notes
and schedules thereto, accompanied by the reports thereon of the Company’s independent auditors (which reports shall be unqualified) in each
case audited in accordance with the standards of the PCAOB (the “PCAOB Financial Statements”); (ii) the unaudited condensed consolidated
balance sheet of the Company as of March 31, 2026 and March 31, 2025, and the related unaudited condensed consolidated statements of
comprehensive loss, cash flows and securityholders equity for the fiscal quarters ended on such dates, together with all related notes and schedules
thereto; and (iii) the unaudited pro forma condensed combined balance sheet as of December 31, 2025 and March 31, 2026 and the unaudited pro
forma condensed combined statements of comprehensive loss, cash flows and securityholders equity for the fiscal year ended December 31, 2025,
giving effect to the Transactions contemplated by this Agreement as if they had occurred at the dates and the periods set forth therein (the financial
statements set forth in this clause (x), collectively, the “Pro Forma Financial Statements”); and (y) all other audited and unaudited financial
statements of the Company and any company or business units acquired by the Company, as applicable, required under the applicable rules and
regulations and guidance of the SEC to be included in the Proxy Statement or the Form 8-K to be filed with the SEC by Acquiror in connection
with the Closing, in each case, prepared in accordance with United States Generally Accepted Accounting Principles applied on a consistent basis
throughout the periods involved.

(b) The Company shall use commercially reasonable efforts (i) to assist Acquiror and its Representatives, upon advance written
notice, in causing to be prepared in a timely manner any other financial information or statements that is reasonably required to be included in the
Proxy Statement and any other filings to be made by Acquiror with the SEC or any other Governmental Authorities in connection with the
Transaction and the transactions contemplated hereby and (ii) to obtain the consents of the Company’s auditors with respect thereto as may be
required by Applicable Law

(c) The Company shall take all actions reasonably necessary for an independent auditor to not deliver a report on the Required
Financial Statements containing an adverse opinion or a disclaimer of opinion. Prior to the Effective Time, the Company shall not
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have identified and shall not have received written notice from an independent auditor of any fraud that involves the Company’s management or
other employees having a role in the preparation of financial statements or any claim or allegation regarding any of the foregoing.

(d) The Company shall solely bear all fees and expenses in connection with the preparation of the Required Financial
Statements.

Article VII

COVENANTS OF ACQUIROR

Section 7.01 Conduct of Acquiror.

(a) From the date of this Agreement until the earlier of the Effective Time and the valid termination of this Agreement, except
(w) as required by Applicable Law, (x) as set forth in Section 7.01(a) of the Acquiror Disclosure Schedule, (y) as otherwise required or expressly
contemplated by this Agreement, or (z) with the prior written consent of the Company (which consent shall not be unreasonably withheld,
conditioned or delayed), Acquiror shall, and shall cause each of its Subsidiaries to, use commercially reasonable efforts to conduct its business in
the ordinary course of business in all material respects and to preserve intact its business organization, keep available the services of its and their
present officers and key employees and maintain its existing relations and goodwill with material suppliers, licensors, licensees and other Third
Parties with whom it has material business relations; provided that (i) no action by Acquiror or any of its Subsidiaries to the extent expressly
permitted by an exception to any of Section 7.01(b)(i) through Section 7.01(b)(xix) shall be deemed to be a breach of this Section 7.01(a) and (ii)
any failure to take any action prohibited by Section 7.01(b)(i) through Section 7.01(b)(xix) shall not be deemed a breach of this Section 7.01(a).

(b) From the date of this Agreement until the earlier of the Effective Time and the valid termination of this Agreement, except
(x) as required by Applicable Law, (y) as set forth in Section 7.01 of the Acquiror Disclosure Schedule, or (z) as otherwise required or expressly
contemplated by this Agreement, without the Company’s prior written consent (which consent shall not be unreasonably withheld, conditioned or
delayed), Acquiror shall not, and shall cause its Subsidiaries not to:

(i) adopt or propose any change to Acquiror Organizational Document;

(ii) acquire (including by merger, consolidation, takeover offer, scheme of arrangement or acquisition of securities or
assets or by any other means) or authorize or announce an intention to so acquire, or enter into any agreements providing for any acquisitions of,
any securities of or other equity interest in or assets comprising a business or division of any Person, or otherwise engage in any consolidations or
business combinations, except for transactions solely between Acquiror and a wholly owned Subsidiary of Acquiror or solely between wholly
owned Subsidiaries of Acquiror;

(iii) authorize, declare, set aside, make or pay any dividends or distribution with respect to its shares or other Equity
Securities (whether in cash, assets, shares or other securities of Acquiror or any of its Subsidiaries) (other than dividends or distributions made by
any wholly owned Subsidiary of Acquiror to Acquiror or to any wholly owned Subsidiary of Acquiror) or enter into any agreement or arrangement
with respect to voting;

(iv) split, combine, consolidate, subdivide, reduce, reclassify or redesignate any of its share capital or other Equity
Securities in any manner that would have an
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adverse impact on the value of the Exchange Shares, or redeem, purchase, cancel or otherwise acquire or offer to acquire any of its share capital or
other Equity Securities, or issue or authorize the issuance of any of its share capital or other Equity Securities or any other securities in respect of,
in lieu of or in substitution for, shares of its share capital or other Equity Securities in Acquiror or any Subsidiary of Acquiror, except for (x) the
acceptance of Acquiror Common Stock as payment of the exercise price of Acquiror Options or for withholding Taxes in respect of Acquiror
Options, (y) any such transaction involving Acquiror and its wholly owned Subsidiary or only wholly owned Subsidiaries of Acquiror;

(v) issue, deliver, grant, sell, pledge, dispose of, charge, mortgage or encumber, or authorize the issuance, delivery,
grant, sale, pledge, disposition, charging, mortgaging or encumbrance of, any shares, voting securities or other Equity Securities in Acquiror or
any Subsidiary of Acquiror or any securities convertible into or exchangeable or exercisable for any such shares, voting securities or Equity
Securities, other than (A) issuances of Acquiror Common Stock upon the valid exercise of Acquiror Options in accordance with their terms, (B)
sales of Acquiror Common Stock pursuant to the exercise of Acquiror Options if necessary to effectuate an optionee direction upon exercise or
pursuant to the settlement of Acquiror Options in order to satisfy Tax withholding obligations and (C) transactions solely between Acquiror and a
wholly owned Subsidiary of Acquiror or solely between wholly owned Subsidiaries of Acquiror, provided that no such transaction is a
consequence of any action or omission by Acquiror or any of its Subsidiaries that would (in the absence of this clause (C)) be restricted by any
provision of this Section 7.01;

(vi) except as required by any Acquiror Employee Plan as in existence as of the date hereof or established after the date
hereof not in contravention of this clause (vi), (A) increase the compensation or benefits payable or to become payable to any of its directors,
executive officers, employees or other service providers or grant or pay, or commit to grant or pay, any bonuses, incentive compensation, retention
awards, severance or termination pay, (B) establish, adopt, enter into, amend in any material respect or terminate any collective bargaining
agreement (or any similar agreement, arrangement or commitment) with or to any labor organization, labor or trade union, works council, staff
association or other employee representative body or recognize) any labor organization, labor or trade union, works council, staff association or
other employee representative body, (C) take any action to amend or waive any performance or vesting criteria or accelerate vesting, exercisability
or funding under any Acquiror Employee Plan, (D) provide any funding for any rabbi trust or similar arrangement, (E) other than any Contract to
renew or otherwise continue an existing relationship with a professional employer organization as of the date hereof, enter into a Contract or
relationship with a professional employer organization (F) form or otherwise establish any employing entity in any country that does not currently
have an employing entity, unless necessary to continue and maintain Acquiror’s day-to-day business operations or (G) adopt any plan, agreement,
program, policy, trust, fund or other arrangement that would be a material Acquiror Employee Plan if it were in existence as of the date hereof;

(vii) liquidate (completely or partially), wind up, dissolve, place into administration or receivership or adopt any plan or
resolution, or take any other action providing for any of the foregoing other than the winding up and dissolution of dormant Subsidiaries of
Acquiror;

(viii) sell, lease, license, assign, abandon, permit to lapse, transfer, exchange, swap or otherwise dispose of, or subject to
any Lien (other than Permitted Liens), any of its material properties, rights or assets (including shares in the capital of Acquiror or its
Subsidiaries), except (A) dispositions of obsolete or worthless equipment, supplies, inventory, merchandise, products or other assets in the
ordinary course of business consistent with past practice, (B) licenses required under any Acquiror Material Contract in accordance with the
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terms of that Acquiror Material Contract in effect as of the date of this Agreement and non-exclusive licenses of Acquiror Intellectual Property to
service providers, consultants, contractors or vendors entered into for the provision of services to or for the benefit of Acquiror or any of its
Subsidiaries, in the ordinary course of business or (C) pursuant to transactions solely among Acquiror and its wholly owned Subsidiaries or solely
among wholly owned Subsidiaries of Acquiror;

(ix) enter into or become bound by, or amend, modify, terminate or waive any Contract related to the acquisition or
disposition or grant of any license with respect to material Intellectual Property Rights, or otherwise encumber any material Acquiror Intellectual
Property (including by the granting of any covenants, including any covenant not to sue or covenant not to assert), other than licenses required
under any Acquiror Material Contract in effect as of the date of this Agreement in accordance with the terms of that Acquiror Material Contract
and non-exclusive licenses of Acquiror Intellectual Property (other than patents on a stand-alone basis) to service providers, consultants,
contractors or vendors entered into for the provision of services to or for the benefit of Acquiror or any of its Subsidiaries in the ordinary course of
business;

(x) enter into, materially amend or terminate any Acquiror Material Contract or Contract that would be deemed an
Acquiror Material Contract if entered into prior to the date hereof;

(xi) (A) lend money to any Person (except for the advancement of reasonable and customary expenses to employees,
directors and consultants in the ordinary course of business), (B) incur or guarantee any indebtedness for borrowed money, (C) guarantee any debt
securities of others, (D) other than the incurrence or payment of expenses incurred in connection with this Agreement, make any expenditure in
excess of $10,000 (other than as explicitly provided for in the Net Cash Schedule) or (E) forgive any loans to any Persons, including Acquiror’s
employees, officers, directors or Affiliates;

(xii) settle, offer to settle, waive its right to appeal, or take any other action with respect to any Proceeding without the
prior written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed);

(xiii) make any material change in financial accounting policies, practices, principles or procedures or any of its methods
of reporting income, deductions or other material items for financial accounting purposes, except as required by GAAP or Applicable Law;

(xiv) make, change or revoke any material Tax election, adopt or change any Tax accounting period or method of Tax
accounting, amend any Tax Return, settle or compromise any material liability for Taxes or any Tax Proceeding relating to material Taxes, enter
into any advance pricing agreement or “closing agreement” within the meaning of Section 7121 of the Code (or any similar provision of state,
local or non-U.S. law) with respect to material Taxes, request any ruling from any Taxing Authority, assume any liability for Taxes of any other
Person by Contract (other than ordinary course commercial agreements that are not primarily related to Taxes), change its jurisdiction of Tax
residence or request or otherwise agree to an extension or waiver of the statute of limitations with respect to material Taxes;

(xv) incur, assume, guarantee, endorse or otherwise become liable for or modify in any material respects the terms of any
Indebtedness or any derivative financial instruments or arrangements (including swaps, caps, floors, futures, forward contracts and option
agreements) or issue or sell any debt securities or calls, options, warrants or other rights to acquire any debt securities (directly, contingently or
otherwise), except for (A) the incurrence of
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any Indebtedness solely among Acquiror and its wholly owned Subsidiaries or solely among wholly owned Subsidiaries of Acquiror, (B) currency
derivatives in the ordinary course of business consistent with past practice and not for speculative purposes, (C) the incurrence of Indebtedness in
the ordinary course of business in an amount at any time outstanding pursuant to this clause (C) not to exceed $10,000 in the aggregate;

(xvi) adopt or otherwise implement any shareholder rights plan, “poison-pill” or other comparable agreement with respect
to any member of the Acquiror Group;

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

(xviii) bind, enter into, commit to or otherwise become obligated in respect of any CLI Policy (as defined in Schedule C),
other than in accordance with the consent procedures described in Schedule C; or

(xix) agree or authorize, in writing or otherwise, to take any of the foregoing actions.

(c) Until the earlier of the termination of this Agreement and the Closing, anything to the contrary set forth in this Agreement
notwithstanding, Acquiror shall not, and shall cause its Affiliates not to, directly or indirectly (whether by merger, consolidation, takeover offer,
scheme of arrangement or otherwise), acquire, purchase, lease or license or otherwise enter into a transaction with (or agree to acquire, purchase,
lease or license or otherwise enter into a transaction with) any business, corporation, partnership, association or other business organization or
division or part thereof that would reasonably be expected to (i) impose any material delay in the satisfaction of, or increase materially the risk of
not satisfying the conditions set forth in Section 9.01(d) (to the extent related to any Antitrust Law or Foreign Investment Law) or the conditions
set forth in Section 9.01(h); (ii) materially increase the risk of any Governmental Authority entering an Order prohibiting or enjoining the
consummation of the Transaction; or (iii) otherwise prevent or materially delay or impair the consummation of the Transaction. The fact that a
merger, acquisition or similar transaction requires approval under the Antitrust Laws or Foreign Investment Law shall not in and of itself restrict
such transaction under this Section 7.01(c).

Section 7.02 No Solicitation by Acquiror. For purposes of this Section 7.02, any determination by the Acquiror Board regarding its
fiduciary duties shall be made by reference to the fiduciary duties of directors of a Nevada corporation under the NRS and other applicable
Nevada law governing the internal affairs of Acquiror.

(a) From the date of this Agreement until the earlier of the Effective Time and the valid termination of this Agreement, except
as otherwise set forth in this Section 7.02, Acquiror shall not, and shall cause its Subsidiaries and its and its Subsidiaries’ respective
Representatives not to, directly or indirectly, (i) solicit, initiate, participate in, knowingly facilitate, knowingly assist or knowingly encourage any
inquiries regarding, or the making or submission of, any Acquisition Proposal or any inquiry, indication of interest, proposal, offer or request that
would reasonably be expected to lead to an Acquisition Proposal, (ii) (A) enter into, continue or participate in any discussions or negotiations in
respect of any Acquisition Proposal or any such inquiry, indication of interest, proposal, offer or request or (B) furnish to any Third Party any
information in connection with any Acquisition Proposal or any such inquiry, indication of interest, proposal offer or request, (iii) enter into or
adopt any letter of intent, heads of terms, memorandum of understanding or similar document, agreement, commitment, or agreement in principle
(whether written or oral, binding or nonbinding) with respect to an Acquisition Proposal (other than an Acceptable Acquiror Confidentiality
Agreement), (iv) recommend or approve or publicly propose to recommend, adopt or approve any Acquisition
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Proposal, (v) withdraw, or qualify, amend or modify in a manner adverse to the Company (or publicly propose to withdraw, or qualify, amend or
modify in a manner adverse to the Company), the Acquiror Board Recommendation, or resolve or agree to take any such action, (vi) fail to include
the Acquiror Board Recommendation in the Proxy Statement and the Scheme Circular, (vii) except to the extent such law or regulation is
inapplicable to Acquiror pursuant to the Acquiror Organizational Documents or the NRS, or to the extent the Acquiror Board determines in good
faith, after consultation with outside legal counsel, that failure to take such action would be inconsistent with its fiduciary duties under Nevada
law, take any action to make any “moratorium”, “control share acquisition”, “fair price”, “supermajority”, “affiliate transactions” or “business
combination statute or regulation” or other similar anti-takeover laws and regulations inapplicable to any Acquisition Proposal, or (viii) resolve or
agree to do any of the foregoing (any of the foregoing clauses (iv)-(vi) or clause (viii) (to the extent relating to clauses (iv)-(vi)), an “Acquiror
Adverse Recommendation Change”). Notwithstanding anything to the contrary in this Section 7.02, Acquiror and its Representatives may contact
any Person that has made an unsolicited inquiry, indication of interest, proposal, offer or request solely to clarify the terms and conditions thereof
and the identity, financial capability and seriousness of the Person making such inquiry, indication of interest, proposal, offer or request, so that the
Acquiror Board may determine whether such inquiry, indication of interest, proposal, offer or request constitutes, or would reasonably be expected
to lead to, a Superior Proposal.

(b) The foregoing notwithstanding, if at any time prior to the receipt of the Acquiror Stockholder Approval (the “Acquiror
Approval Time”), the Acquiror Board receives a bona fide written Acquisition Proposal made after the date of this Agreement that has not resulted
from a material breach of this Section 7.02, the Acquiror Board, directly or indirectly through its Representatives, may, if the Acquiror Board
determines in good faith, after consultation with Acquiror’s financial advisor and outside legal counsel, that such Acquisition Proposal is or would
reasonably be expected to lead to a Superior Proposal and, after consultation with Acquiror’s outside legal counsel, that the failure to take such
action would be inconsistent with its fiduciary duties under Applicable Law, subject to compliance with Section 7.02(c), (i) engage in negotiations
or discussions with such Third Party and its Representatives and financing sources and (ii) furnish to such Third Party and its Representatives and
financing sources information relating to Acquiror or any of its Subsidiaries pursuant to a confidentiality agreement that does not contain any
provision that would prevent Acquiror from complying with its obligation to provide disclosure to the Company pursuant to this Section 7.02 and
is on terms no less favorable in the aggregate to the Company than the Confidentiality Agreement (such a confidentiality agreement, an
“Acceptable Acquiror Confidentiality Agreement”), a copy of which Acceptable Acquiror Confidentiality Agreement shall be provided to the
Company promptly after its execution; provided, that all such information (to the extent that such information is non-public and has not been
previously provided or made available to the Company) is provided or made available to Company, as the case may be, substantially concurrently
with the time it is provided or made available to such Third Party.

(c) Acquiror shall notify the Company as promptly as practicable (but in no event later than 24 hours) after receipt by Acquiror
or any of its Subsidiaries or, to the knowledge of Acquiror, any of its or their Representatives of any Acquisition Proposal, any inquiry, indication
of interest, proposal or offer that would reasonably be expected to lead to any Acquisition Proposal or any request for information relating to
Acquiror or any of its Subsidiaries in connection with any such Acquisition Proposal, inquiry, indication of interest, proposal or offer, which notice
shall be provided in writing and shall identify the Person(s) making, and the material terms and conditions of, any such Acquisition Proposal,
inquiry, indication of interest, proposal offer or request. Acquiror shall thereafter (i) keep the Company reasonably informed, on a reasonably
current basis, of any material developments (including material oral communications relating to the terms and conditions of any Acquisition
Proposal) or changes in the status and details (including any changes to the type and amount of
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consideration) of any such Acquisition Proposal, inquiry, indication of interest, proposal, offer or request and (ii) as promptly as practicable (but in
no event later than 24 hours after receipt) provide to the Company unredacted copies of any written proposals, indications of interest, draft
agreements and other written materials relating to the financial terms or other material terms and conditions of such Acquisition Proposal, inquiry,
indication of interest, proposal, offer or request exchanged between Acquiror or any of its Subsidiaries or Representatives and the Person(s)
making such Acquisition Proposal, inquiry, indication of interest, proposal, offer or request or any of its Affiliates or its or their Representatives.

(d) Anything in this Section 7.02 to the contrary notwithstanding, prior to the Acquiror Approval Time, if the Acquiror Board
receives a bona fide written Acquisition Proposal made after the date of this Agreement that has not resulted from a material breach of this Section
7.02 and the Acquiror Board determines in good faith, after consultation with Acquiror’s financial advisor and outside legal counsel, that such
Acquisition Proposal constitutes a Superior Proposal and, after consultation with Acquiror’s outside legal counsel, that the failure to take such
action in response to such Superior Proposal would be inconsistent with its fiduciary duties under Applicable Law, the Acquiror Board may,
subject to compliance with this Section 7.02(d), (i) make an Acquiror Adverse Recommendation Change or (ii) terminate this Agreement in
accordance with Section 10.01(c)(iii); provided, that (A) Acquiror shall first notify the Company in writing at least four Business Days before
taking such action that Acquiror intends to take such action, which notice shall include an unredacted copy of such proposal and a copy of any
financing commitments (in the form provided to Acquiror) relating thereto (and, to the extent not in writing, the material terms and conditions
thereof and the identity of the Person(s) making any such Acquisition Proposal), (B) Acquiror and its Representatives shall negotiate in good faith
with the Company and its Representatives during such four Business Day notice period, to the extent the Company wishes to negotiate and make
itself reasonably available to negotiate, to enable the Company to propose revisions to the terms of this Agreement, (C) upon the end of such
notice period, the Acquiror Board shall have considered in good faith any revisions to the terms of this Agreement committed to in a binding
written proposal by the Company, and shall have determined in good faith, after consultation with Acquiror’s financial advisor and outside legal
counsel, that such Superior Proposal would nevertheless continue to constitute a Superior Proposal if such revisions proposed by the Company
were to be given effect and, after consultation with Acquiror’s outside legal counsel, that the failure to take such action in response to such
Superior Proposal would continue to be inconsistent with its fiduciary duties under Applicable Law and (D) in the event of any change, from time
to time, to any of the financial terms or any other material terms of such Superior Proposal, Acquiror shall, in each case, have delivered to the
Company an additional notice consistent with that described in clause (A) of this proviso and a new notice period under clause (A) of this proviso
shall commence each time during which time Acquiror shall be required to comply with the requirements of this Section 7.02(d) anew with respect
to each such additional notice, including clauses (A) through (D) above of this proviso.

(e) Anything in Section 7.02(a) to the contrary notwithstanding, at any time prior to Acquiror Approval Time, the Acquiror
Board may make an Acquiror Adverse Recommendation Change of the type described in clauses (v), (vi) or (viii) (to the extent relating to the
foregoing clauses (v) or (vi)) of the definition thereof in response to an Acquiror Intervening Event if the Acquiror Board determines in good faith,
after consultation with Acquiror’s outside legal counsel, that the failure to make such Acquiror Adverse Recommendation Change would be
inconsistent with its fiduciary duties under Applicable Law; provided, that (i) Acquiror shall first notify the Company in writing at least four
Business Days before taking such action that Acquiror intends to take such action, which notice shall include a reasonably detailed description of
such Acquiror Intervening Event (including the facts and circumstances providing the basis for the determination by the Acquiror Board to effect
such Acquiror Adverse Recommendation Change), (ii) Acquiror and its Representatives shall
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negotiate in good faith with the Company and its Representatives during such four Business Day period, to the extent the Company wishes to
negotiate and make itself reasonably available to negotiate, to enable the Company to propose revisions to the terms of this Agreement, (iii)
Acquiror and its Representatives shall provide to the Company and its Representatives all applicable information with respect to such Acquiror
Intervening Event reasonably requested by the Company to permit it to propose revisions to the terms of the Agreement, and (iv) upon the end of
such notice period, the Acquiror Board shall have considered in good faith any such revisions to the terms of this Agreement committed to in a
binding written proposal by the Company, and shall have determined in good faith, after consultation with Acquiror’s outside legal counsel, that
the failure to make such Acquiror Adverse Recommendation Change in response to such Acquiror Intervening Event would continue to be
inconsistent with its fiduciary duties under Applicable Law.

(f) Acquiror shall, and shall cause its Subsidiaries to, and shall cause its and its Subsidiaries’ Representatives to, cease
immediately any and all existing discussions or negotiations, if any, with any Third Party conducted prior to or ongoing as of the date of this
Agreement with respect to any actual or potential (including if such discussions or negotiations were for the purpose of soliciting any) Acquisition
Proposal or with respect to any indication, proposal, request or inquiry that would reasonably be expected to lead to an Acquisition Proposal and
shall promptly instruct any such Third Party (and any of its Representatives) in possession of confidential information about Acquiror or any of its
Subsidiaries that was furnished by or on behalf of Acquiror in connection with such discussions or negotiations to return or destroy all such
information promptly after the date hereof in accordance with the relevant confidentiality agreement between Acquiror and such Third Party.
Acquiror shall enforce, and not waive, terminate or modify without the Company’s prior written consent, any confidentiality, standstill or similar
provision in any confidentiality, standstill or other agreement, unless the Acquiror Board determines in good faith, after consultation with
Acquiror’s outside legal counsel, that the failure to take such action would be inconsistent with its fiduciary duties under Applicable Law.

(g) Nothing contained in this Section 7.02 shall prevent the Acquiror Board from (i) taking and disclosing to the Acquiror
Stockholders a position contemplated by Rule 14e-2(a), Rule 14d-9 or Item 1012(a) of Regulation M-A promulgated under the 1934 Act, (ii)
making any required disclosure to the Acquiror Stockholders if the Acquiror Board determines in good faith, after consultation with Acquiror’s
outside legal counsel, that the failure to take such action would be inconsistent with its fiduciary duties under Applicable Law or (iii) making any
“stop, look and listen” communication to the Acquiror Stockholders pursuant to Rule 14d-9(f) promulgated under the 1934 Act; provided, that in
the case of any of (i), (ii) or (iii), any such action or disclosure that would constitute an Acquiror Adverse Recommendation Change may only be
made in compliance with the foregoing provisions of this Section 7.02. For the avoidance of doubt, no action taken or disclosure made pursuant to
clauses (ii) or (iii) of this Section 7.02(g) shall, in and of itself, be deemed to constitute an Acquiror Adverse Recommendation Change.

Section 7.03 Director and Officer Liability.

(a) Acquiror agrees that, to the fullest extent permitted under Applicable Law, all rights to exculpation, indemnification and
advancement of expenses for acts or omissions occurring at or prior to the Effective Time, whether asserted or claimed prior to, at or after the
Effective Time, existing as at the date of this Agreement in favor of the current or former directors and officers of the Company or its Subsidiaries
as provided in their respective articles of association or other organizational documents or in any agreement or deed of indemnity shall survive the
Transaction and shall continue in full force and effect in accordance with their terms. For a period of six years from the Effective Time, to the
fullest extent permitted under Applicable Law, Acquiror shall cause the Company and its Subsidiaries to maintain in effect any
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and all exculpation, indemnification and advancement of expenses provisions of the articles of association or similar organizational documents of
the Company and its Subsidiaries in effect as at the date of this Agreement or in any indemnification agreements of the Company or its
Subsidiaries with any of their respective current or former directors or officers in effect as at the date of this Agreement, and to the fullest extent
permitted under Applicable Law shall not permit the Company or any of its Subsidiaries to amend, repeal or otherwise modify any such provisions
or any such indemnification agreements or the exculpation, indemnification or advancement of expenses provisions of the organizational
documents of the Company or its Subsidiaries in any manner that would adversely affect the rights thereunder of any individuals who immediately
before the Effective Time were current or former directors or officers of the Company or any of its Subsidiaries; provided, however, that all rights
to exculpation, indemnification and advancement of expenses in respect of any Proceeding pending or asserted or any claim made within such
period shall continue until the disposition of such Proceeding or resolution of such claim. Following the Closing Acquiror shall cause the
Company to comply with the terms of this Section 7.03(a).

(b) Acquiror shall indemnify and hold harmless (and advance funds in respect of each of the foregoing) each current or former
director or officer of the Company or any of its Subsidiaries or each person who has served as a manager, director, officer, member, trustee or
fiduciary of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or enterprise if such service was at the
request or for the benefit of the Company or any of its Subsidiaries (each, together with such person’s heirs, executors or administrators, an
“Indemnified Party”), in each case to the fullest extent permitted under Applicable Law against any costs or expenses (including advancing
attorneys’ fees and expenses in advance of the final disposition of any claim, suit, proceeding or investigation to each Indemnified Party to the
fullest extent permitted by Applicable Law; provided, however, that the Indemnified Party to whom expenses are advanced provides an
undertaking consistent with Applicable Law and the Company Organizational Document, as applicable, to repay such amounts if it is ultimately
determined that such person is not entitled to indemnification), judgments, fines, losses, claims, damages, liabilities and amounts paid in
settlement in connection with any actual or threatened Proceeding, arising out of, relating to or in connection with any action or omission by them
in their capacities as such occurring or alleged to have occurred at or before the Effective Time (including acts or omissions in connection with (x)
such Indemnified Party serving as an officer, director, employee or other fiduciary of any entity if such service was at the request or for the benefit
of the Company or (y) any of the transactions contemplated by this Agreement).

(c) For a period of six years from the Effective Time, Acquiror shall cause to be maintained in effect the coverage provided by
the policies of directors’ and officers’ liability insurance and fiduciary liability insurance in effect as of the date hereof by the Company and its
Subsidiaries with respect to matters existing or arising at or before the Effective Time (provided that Acquiror may substitute these for policies
with a carrier with reasonably comparable credit ratings to the existing carrier of at least the same coverage and amounts and containing terms and
conditions that it reasonably considers are no less favorable to the insureds); provided, however, that Acquiror shall not be required to pay annual
premiums in excess of 200% of the last annual premium paid by the Company prior to the date hereof in respect of the coverages (the “Maximum
Amount”) required to be obtained pursuant hereto, but in such case where the quoted premium exceeds the Maximum Amount, it shall purchase as
much coverage as reasonably practicable for the Maximum Amount. If the Company or Acquiror elects, then the Company or Acquiror, as
applicable, may, prior to the Effective Time, purchase a six-year prepaid “tail policy” providing insurance coverage, benefits and terms no less
favorable to the Indemnified Parties than the current policies of directors’ and officers’ liability insurance and fiduciary liability insurance with
respect to acts or omissions occurring or alleged to have occurred prior to the Effective Time; provided that in no event shall the cost of such
policy exceed the Maximum Amount (it being understood and agreed that the Company or Acquiror, as applicable, shall,

89
253105500



where the quoted premium for the “tail policy” exceeds the Maximum Amount, purchase as much coverage as reasonably practicable for the
Maximum Amount) and, if such a “tail policy” is purchased, there shall be no further obligations under this Section 7.03(c).

(d) In the event that after the Effective Time (i) Acquiror, the Company or any of their respective successors or assigns (A)
consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or
(B) transfers or conveys all or substantially all of its properties and assets to any Person, or (ii) Acquiror or any of its respective successors or
assigns dissolves the Company, then, and in each such case, proper provision shall be made so that the successors and assigns of Acquiror or the
Company, as applicable, shall assume all of the obligations thereof set forth in this Section 7.03.

(e) The obligations of Acquiror under this Section 7.03 shall not be terminated, amended or modified in any manner so as to
adversely affect any Indemnified Party (including their successors, heirs and legal representatives) to whom this Section 7.03 applies without the
consent of such Indemnified Party. It is expressly agreed that, notwithstanding any other provision of this Agreement that may be to the contrary,
(i) the Indemnified Parties to whom this Section 7.03 applies shall be third-party beneficiaries of this Section 7.03, and (ii) this Section 7.03 shall
survive consummation of the Transaction and shall be enforceable by such Indemnified Parties and their respective successors, heirs and legal
representatives against Acquiror and its successors and assigns.

Section 7.04 Section 16(a) Matters. Prior to the Effective Time, Acquiror shall take all such steps as may be reasonably necessary or
advisable (to the extent permitted under Applicable Law) to cause any acquisitions of Acquiror Common Stock (including derivative securities
referencing the same) resulting from the transactions contemplated by this Agreement by each individual who is or will be subject to the reporting
requirements of Section 16(a) of the 1934 Act to be exempt under Rule 16b-3 promulgated under the 1934 Act.

Section 7.05 Acquiror Personnel

. Following the Closing, Acquiror shall use commercially reasonable efforts to retain as employees or independent contractors of
Acquiror, on a transitional or consulting basis, those individuals set forth in Section 7.05 of the Acquiror Disclosure Schedule.

Section 7.06 PIPE.

(a) Subject to the terms and conditions of this Agreement, Acquiror shall use reasonable best efforts to consummate the PIPE
on the terms and conditions set out in the Securities Purchase Agreement and satisfy the conditions thereto and shall not permit any termination,
amendment or modification to be made to, or any waiver of any provision under, or any replacement of, the Securities Purchase Agreement if such
termination, amendment, modification, waiver or replacement (i) reduces the aggregate amount of the Concurrent Investment below the Initial
Concurrent Investment Amount or (ii) imposes new or additional conditions or otherwise expands, amends or modifies any of the conditions to the
receipt of the PIPE, or otherwise expands, amends or modifies any other provision of the Securities Purchase Agreement, in a manner that would
reasonably be expected to (x) delay or prevent the Closing or (y) adversely impact the ability of Acquiror to enforce its rights against other parties
to the Securities Purchase Agreement. Acquiror shall promptly deliver to Company copies of any such termination, amendment, modification,
waiver or replacement. For the avoidance of doubt, Acquiror shall not agree to any termination, amendment, modification, waiver or replacement
to any Securities Purchase Agreement entered into by and between Acquiror and any Purchaser without the prior written consent of the Company.
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(b) Without limiting the foregoing, Acquiror shall use reasonable best efforts to procure that 5AM Ventures (or its designated
affiliate) executes and delivers the Securities Purchase Agreement and related documentation dated as of the date hereof providing for the 5AM
Commitment to be funded as part of the Concurrent Investment substantially simultaneously with the Closing. The Acquiror shall not permit any
termination, amendment or modification of the Securities Purchase Agreement and related documentation that would reduce the 5AM
Commitment or impose additional conditions to such commitment that would reasonably be expected to delay or prevent the Closing, in each case
without the prior written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed); provided, however, that
nothing in this Section 7.06(b) shall prohibit or otherwise impair 5AM Ventures (or its designated affiliate) from exercising any right of
termination or other right expressly granted to it under the Securities Purchase Agreement in accordance with its terms.

(c) Acquiror shall use reasonable best efforts (i) to maintain in effect the Securities Purchase Agreement, (ii) to enforce its
rights under the Securities Purchase Agreement and (iii) to comply with its obligations under the Securities Purchase Agreement.

(d) Acquiror shall give the Company prompt notice (i) of any material breach or default by any party to the Securities Purchase
Agreement or definitive agreements related to the PIPE of which the Acquiror becomes aware, (ii) of the receipt of any written notice or other
written communication from any Purchaser with respect to any (x) actual material breach, default, termination or repudiation by any party to the
Securities Purchase Agreement or definitive agreements related to the PIPE of any provisions of the Securities Purchase Agreement or definitive
agreements related to the PIPE or (y) material dispute or disagreement relating to the PIPE with respect to the obligation to fund the PIPE at or
substantially simultaneously with the Closing, and (iii) if at any time for any reason the Acquiror believes in good faith that it will not be able to
obtain all or any portion of the Initial Concurrent Investment Amount on the terms and conditions, in the manner or from the sources contemplated
by the Securities Purchase Agreement, definitive agreements related to the PIPE, or other applicable definitive agreements. Acquiror shall
promptly provide information reasonably requested by the Company relating to the circumstances referred to in clauses (i), (ii) or (iii) of the
immediately preceding sentence.

Section 7.07 Litigation. The Acquiror shall keep the Company informed on a reasonably current basis regarding the status of any
Proceeding (including by promptly furnishing to the Company and its Representatives such information relating to such Proceeding as may
reasonably be requested by it and that would not reasonably be expected to result in the waiver of attorney client or other applicable legal
privilege). The Acquiror shall provide the Company the opportunity to participate in (subject to a customary joint defense agreement and at its
own cost and expense), but not control, the defense of any such Proceeding, shall give due consideration to the Company’s or its counsel’s advice
with respect to such Proceeding and shall not settle, offer to settle, waive its right to appeal, or take any other action with respect to any such
Proceeding without the prior written consent of the Company, such consent not to be unreasonably withheld, conditioned or delayed.

Article VIII

COVENANTS OF THE COMPANY AND ACQUIROR

Section 8.01 Notices of Certain Events. The Company shall give prompt notice to Acquiror, and Acquiror shall give prompt notice to the
Company, (i) of any notice or other communication received by such Party from any Governmental Authority or from any other Person alleging
that the consent of such Person is or may be required in connection with the Transaction, the Scheme of Arrangement or the other transactions
contemplated by this Agreement, if the failure of such Party to obtain such consent could be material to the Company
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or Acquiror (including to Acquiror following the Closing) or impede or delay consummation of the Transaction or (ii) of any investigation or legal
Proceeding commenced or, to any Party’s knowledge, threatened against, such Party or any of its Subsidiaries in connection with the Transaction,
the Scheme of Arrangement or the other transactions contemplated by this Agreement; provided, however, that the delivery of any notice pursuant
to this Section 8.01 shall not cure any breach of any representation or warranty requiring disclosure of such matter in the Company Disclosure
Schedule or Acquiror Disclosure Schedule, as applicable, or otherwise limit or affect the remedies available hereunder to any Party. The failure to
deliver any such notice shall not affect any of the conditions set forth in Article IX or give rise to any right to terminate under Article X.

Section 8.02 Filings, Consents and Approvals.

(a) Subject to the terms and conditions of this Agreement, each of the Company and Acquiror shall (and each shall cause its
Subsidiaries to) use their respective reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things
necessary, proper or advisable under Applicable Law to consummate the Transaction and other transactions contemplated hereby as promptly as
reasonably practicable, including (i) (A) preparing and filing as promptly as practicable with any Governmental Authority or other Third Party all
documentation to effect all Filings as are necessary to consummate the Transaction and the other transactions contemplated hereby, (B) using
reasonable best efforts to obtain, as promptly as practicable, and thereafter maintain, all Consents from any Governmental Authority or other Third
Party that are necessary to consummate the Transaction or other transactions contemplated hereby, and to comply with the terms and conditions of
each such Consent (including by supplying as promptly as reasonably practicable any additional information or documentary material that may be
requested pursuant to applicable Antitrust Laws or Foreign Investment Laws), and (C) cooperating with the other parties hereto in their efforts to
comply with their obligations under this Agreement, including in seeking to obtain as promptly as practicable any Consents necessary to
consummate the Transaction or the other transactions contemplated hereby and (ii) using reasonable best efforts to (A) defend any lawsuit or other
legal Proceeding, whether judicial or administrative, brought by any Governmental Authority or Third Party challenging this Agreement or
seeking to enjoin, restrain, prevent, prohibit or make illegal consummation of the Transaction or any of the other transactions contemplated hereby
and (B) contest any Order that enjoins, restrains, prevents, prohibits or makes illegal consummation of the Transaction or any of the other
transactions contemplated hereby. This Section 8.02 shall not apply with respect to Filings with or the Consents of the Court to implement the
Scheme of Arrangement, which are dealt with in Article III.

(b) Acquiror and the Company shall jointly direct, devise and implement the strategy for (i) obtaining any necessary Consent
of, for responding to any request from, inquiry or investigation by (including directing the timing, nature and substance of all such responses), and
attend and lead all meetings and communications (including any negotiations) with, any Governmental Authority that has authority to enforce any
Antitrust Law or Foreign Investment Law and (ii) control the defense and settlement of any Proceeding brought by or before any Governmental
Authority that has authority to enforce any Antitrust Law or Foreign Investment Law. In the event of a disagreement regarding any of the
foregoing, Acquiror and the Company shall work together in good faith to resolve such disagreement and endeavor to implement such strategy,
communication or response in a mutually acceptable manner; provided, however, that to the extent a disagreement is unresolved after good faith
discussions between senior representatives of Acquiror and the Company and any other such executive officers and/or Persons as they may
respectively deem appropriate, which discussions shall be held within 48 hours of the unresolved disagreement being identified (to the extent
practicable and unless otherwise agreed by the parties in writing), the implementation of such strategy, communication, or response will be
controlled by Acquiror, after good faith consideration of the views of the Company.
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(c) In furtherance and not in limitation of Section 8.02(a), each of the Company and Acquiror shall, and each shall cause its
Subsidiaries to, (y) make required Antitrust Law and Foreign Investment Law filings enumerated under Schedule  9.01(f) as promptly as
reasonably practicable and in any event the earlier of: (i) if a request is issued to either Acquiror or the Company by the applicable Governmental
Authority to submit a notification, as promptly as reasonably practical after such request, or (ii) 15 Business Days after the execution of this
Agreement, in each case, unless otherwise agreed by Acquiror and the Company, and (z) as promptly as practicable following the date of this
Agreement (unless otherwise agreed), make all other Filings with all Governmental Authorities that are necessary under this Agreement or
Applicable Law (including without limitation under any other Antitrust Law or Foreign Investment Law) to consummate and make effective the
Transaction and the other transactions contemplated hereby. In the event that the Company or Acquiror receives a request for information or
documentary material pursuant to any Antitrust Law or Foreign Investment Law each shall, and shall cause its respective Subsidiaries to, use
reasonable best efforts (and shall cooperate with each other) to submit an appropriate response to such request as promptly as reasonably
practicable, and to make available their respective Representatives to, on reasonable request, any Governmental Authority in connection with (i)
the preparation of any Filing made by or on their behalf to any Governmental Authority in connection with the Transaction or any of the other
transactions contemplated hereby or (ii) any Governmental Authority investigation, review or approval process. Neither Party, nor any of its
Subsidiaries, shall enter into any agreement with any other Governmental Authority not to consummate the transactions contemplated by this
Agreement without the prior written consent of the other party (such consent not to be unreasonably withheld, conditioned or delayed). Acquiror
shall pay, or cause its Subsidiaries to pay, all filing fees required under any applicable Antitrust Law or any applicable Foreign Investment Law for
the consummation of the Transaction. Other than in connection with obtaining the Consents and non-disapprovals described in Section 4.03 of the
Company Disclosure Schedule or any other Filings required or requested (in writing) to be made by a Governmental Authority (in any such case,
following discussions among such Governmental Authority, Acquiror, the Company and their respective Representatives, Acquiror shall not, and
shall ensure its Subsidiaries shall not, make any Filings under any applicable Antitrust Law or any Foreign Investment Law with any
Governmental Authority regarding the Transaction without the prior written consent of the Company (unless Acquiror is directed to make a filing
under Foreign Investment Laws by the relevant Governmental Authority), such consent not to be unreasonably withheld, conditioned or delayed.

(d) Subject to Applicable Laws relating to the sharing of information and the terms and conditions of the Acceptable Company
Confidentiality Agreement and Acceptable Acquiror Confidentiality Agreement, each of the Company and Acquiror shall, and each shall cause its
Subsidiaries to, cooperate and consult with each other in connection with the making of all Filings and any communications with any
Governmental Authority regarding the Transaction pursuant to this Section 8.02, and shall keep each other apprised on a current basis of the status
of matters relating to the completion of the Transaction and the other transactions contemplated hereby, including: (i) (A) as far in advance as
practicable, notifying the other party of, and providing the other party with an opportunity to consult with respect to, any Filing or communication
or inquiry it or any of its Affiliates intends to make with any Governmental Authority (other than any Tax Returns filed with, or communication or
inquiry relating thereto with, a Taxing Authority) or any communication or inquiry it or any of its Affiliates intends to make with any Third Party
in connection therewith, relating to the matters that are the subject of this Agreement, (B) providing the other party and its counsel, prior to
submitting any such Filing or making any such communication or inquiry, a reasonable opportunity to review, and considering in good faith the
comments of the other party and such other party’s Representatives in connection with any such Filing, communication or inquiry, and (C)
promptly following the submission of such Filing or making of such communication or inquiry, providing the other party with a copy of any such
communication or inquiry, if in written form, or, if in oral form, a
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summary of such communication or inquiry; (ii) as promptly as practicable following receipt, furnishing the other party with a non-confidential
copy of any Filing or written communication or inquiry, or, if in oral form, a summary of any such communication or inquiry, it or any of its
Affiliates receives from any Governmental Authority (other than any Tax Returns filed with, or communication or inquiry relating thereto with, a
Taxing Authority) or any communication or inquiry it receives from any Third Party in connection therewith, relating to matters that are the
subject of this Agreement; and (iii) coordinating and reasonably cooperating with the other party in exchanging such information and providing
such other assistance as the other party may reasonably request in connection with this Section 8.02. The Company, Acquiror or their respective
Representatives shall notify and consult with the other party in advance of any meeting or conference (including by telephone or videoconference)
with any Governmental Authority (other than any Tax Returns filed with, or communication or inquiry relating thereto with, a Taxing Authority),
or any member of the staff of any such Governmental Authority, in respect of any Filing, Proceeding (including the settlement of any Proceeding)
or other inquiry regarding the Transaction or any of the other transactions contemplated hereby and, to the extent not prohibited by such
Governmental Authority, enable the other party to participate. Acquiror and the Company may, as each deems advisable and necessary, reasonably
designate any competitively sensitive material provided to the other under this Agreement as “outside counsel only”. Such materials and the
information contained therein shall be given only to the outside legal counsel and will not be disclosed by such outside counsel to employees,
officers or directors of the recipient unless express permission is obtained in advance from the source of the materials (Acquiror or the Company,
as the case may be) or its legal counsel; provided, however, that materials provided pursuant to this Agreement may be redacted (i) to remove
references concerning the valuation of or future plans for Acquiror or the Company, as applicable, or the Transaction, (ii) as necessary to comply
with contractual obligations or Applicable Law and (iii) as necessary to address reasonable privilege concerns.

(e) In furtherance of the foregoing, Acquiror shall, and shall cause its Subsidiaries, to take any and all actions necessary, proper
or advisable to obtain clearance or cause the expiration or termination of any waiting periods under any Antitrust Law or Foreign Investment Law
applicable to the Transaction or the other transactions contemplated by this Agreement, and the receipt of all Consents under applicable Antitrust
Laws or Foreign Investment Law in respect of the Transaction and the other transactions contemplated by this Agreement, and to eliminate each
and every impediment under any Antitrust Law or Foreign Investment Law that is asserted by any Governmental Authority and permit and cause
the satisfaction of the conditions set forth in Section 9.01(d) (to the extent related to any Antitrust Law or Foreign Investment Law) or Section
9.01(h) as promptly as reasonably practicable and in any event prior to the End Date, including proposing, negotiating, committing to and
effecting, by consent decree, hold separate order or otherwise, (i) the sale, license, assignment, transfer, divestiture, holding separate or other
disposition of any assets, business or portion of business of Acquiror, the Company or any Subsidiary of either Acquiror or the Company or (ii)
any conduct of business restrictions, including the imposition of any restriction, requirement or limitation on the operation of the business or
portion of the business of Acquiror, the Company or any Subsidiary of either Acquiror or the Company; provided, however, that notwithstanding
anything to the contrary in this Agreement, neither Acquiror nor any of its respective Affiliates shall be required to, and the Company shall not,
and shall cause its Subsidiaries not to, without the prior written consent of Acquiror, become subject to, consent to or offer or agree to, or
otherwise take any action with respect to, any requirement, condition, limitation, understanding, agreement or order, whether of the type referred
to in clause (i) or (ii) above or otherwise (A) relating to Acquiror or any of its Subsidiaries or any of their respective assets or businesses that
would reasonably be expected to have, individually or in the aggregate, a material adverse effect on Acquiror and its Subsidiaries, taken as a
whole, or (B) relating to the Company or any of its Subsidiaries or any of their respective assets or businesses that would reasonably be expected
to have, individually or in the aggregate, a material adverse effect on the Company and its
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Subsidiaries, taken as a whole; provided, further, that, if requested by Acquiror, the Company or its Subsidiaries will become subject to, consent to
or offer or agree to, or otherwise take any action with respect to, any such requirement, condition, limitation, understanding, agreement or order;
provided, further, that in no event will Acquiror, the Company or any of their respective Subsidiaries be required to effect any such requirement,
condition, limitation, understanding, agreement or order that is not conditioned upon the Closing occurring.

Section 8.03 Employee Matters.

(a) From the Closing Date until the 12 month anniversary of the Closing Date, with respect to each individual who is employed
by the Company and its Subsidiaries (including, for all purposes of this Section 8.03, persons indirectly employed by the Company or its
Subsidiaries through a professional employer organization or employer of record) immediately prior to the Effective Time and who continues to be
employed by the Company, Acquiror or any of their respective Subsidiaries immediately following the Effective Time (collectively, the
“Continuing Employees”), Acquiror shall, and shall cause its Subsidiaries to provide : (i) an annual base salary or wage rate, as applicable, that is
not less than the annual base salary or wage rate provided to such Continuing Employee immediately prior to the Effective Time; (ii) a total annual
incentive compensation target opportunity (excluding equity or equity-based compensation components) that is not less, in the aggregate, than the
total annual incentive compensation target opportunity provided to such Continuing Employee immediately prior to the Effective Time; (iii)
severance benefits that are no less favorable than those provided to such Continuing Employee immediately prior to the Effective Time; (iv) leave-
related benefits that are no less favorable than those provided to such Continuing Employee immediately prior to the Effective Time as set out in
Schedule 8.03(a) of the Company Disclosure Schedule; and (v) other employee benefits (including retirement, employee health, AD&D and life
insurance benefits and excluding long-term incentive, change in control, transaction and retention bonuses, nonqualified deferred compensation,
retiree health and welfare benefits, executive perquisites, defined benefit pension benefits) that are no less favorable in the aggregate to such
benefits as provided to such Continuing Employee immediately prior to the Effective Time or as may be required to be provided to such
Continuing Employee pursuant to Applicable Law. For the avoidance of doubt, this Section 8.03(a) shall not limit any obligations to any
Continuing Employee under (x) any employment agreement entered into with such Continuing Employee and (y) any standard written terms of
employment or engagement pursuant to which each group of employees, consultants or independent contractors of the Company and its
Subsidiaries are employed or engaged that are applicable to such Continuing Employees.

(b) With respect to any employee benefit plan in which any Continuing Employee first becomes eligible to participate on or
after the Effective Time (the “New Company Plans”), Acquiror shall (i) use commercially reasonable efforts to cause the waiver of all pre-existing
condition exclusions and waiting periods with respect to participation and coverage requirements applicable to such Continuing Employee under
any New Company Plan that is a health or welfare plan in which such Continuing Employee may be eligible to participate after the Effective Time
to the extent satisfied or waived under a comparable Company Employee Plan; (ii) cause the recognition of service of Continuing Employees (to
the extent credited by the Company or its Subsidiaries in any comparable Company Employee Plan) accrued prior to the Effective Time for all
purposes under (but not for the purposes of benefit accrual under any defined benefit pension plan) any New Company Plan in which such
Continuing Employees may be eligible to participate after the Effective Time, provided, however, that in no event shall any credit be given to the
extent it would result in the duplication of benefits for the same period of service; and (iii) if applicable, cause to be credited, in any New
Company Plan that is a health or welfare plan in which Continuing Employees participate, any deductibles or out-of-pocket expenses incurred by
such Continuing Employee and such Continuing Employee’s beneficiaries and dependents during the portion of the calendar year in
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which such Continuing Employee first becomes eligible for the New Company Plan that occurs prior to such Continuing Employee’s
commencement of participation in such New Company Plan with the objective that there be no double counting during the first year of eligibility
of such deductibles or out-of-pocket expenses. For the avoidance of doubt, upon any transition to New Company Plans or Acquiror Employee
Plans that provide for severance benefits that are based on service credit, Continuing Employees shall be credited with service accrued prior to the
Effective Time for all relevant purposes under such plan(s).

(c) Acquiror shall, and shall cause its Subsidiaries to, cooperate with the Company regarding any analysis conducted by
Acquiror or the Company with respect to Section 280G of the Code and provide such information as requested by the Company to analyze the
impact of Section 280G of the Code, in each case, following the execution of this Agreement, with respect to the “change in ownership or control”
(as such term is defined in Section 280G of the Code and the Treasury Regulations and related guidance thereunder) of Acquiror that occurs as a
result of the transactions contemplated by this Agreement. Without limiting the foregoing, Acquiror shall provide the Company (for the
Company’s review and comment) (x)  a reasonable, good faith estimate of the maximum amount (if any) that could be paid to each such
“disqualified individual” as a result of the Transaction and the other transactions contemplated by this Agreement (alone or in combination with
any other event, including any termination of employment on or following the Closing) and (y) the “base amount” (as such term is defined in
Section 280G(b)(3) of the Code) for each such “disqualified individual,” in each case calculated as of the date of this Agreement, and on or prior
to the fifth Business Day prior to the Effective Time, Acquiror shall provide the Company with its final Section 280G of the Code analysis for the
Company’s review and comment. At least five Business Days prior to the Effective Time, Acquiror shall submit to the eligible equity holders for
approval (in a form and manner reasonably satisfactory to the Company), by such number of eligible equity holders as is required by the terms of
Section 280G(b)(5)(B) of the Code, all payments and benefits that may separately or in the aggregate, constitute “parachute payments” (within the
meaning of Section 280G of the Code and the regulations promulgated thereunder), which determination shall be made by Acquiror and shall be
subject to review and approval by the Company, such that such payments and benefits shall not be deemed to be “parachute payments” under
Section 280G of the Code. Prior to the Effective Time, Acquiror shall deliver to the Company evidence reasonably satisfactory to the Company
that (a) a vote of eligible equity holders was solicited in conformance with Section 280G of the Code and the regulations promulgated thereunder
and the requisite approval was obtained with respect to any payments or benefits that were subject to the equity holder vote (the “280G Approval”)
or (b) that the 280G Approval was not obtained, and as a consequence, because each Person who otherwise might receive any payments or
benefits in connection with the transactions contemplated hereby that constitute “parachute payments” within the meaning of Section 280G of the
Code entered into a 280G waiver, each in form and substance reasonably satisfactory to the Company (each, a “280G Waiver”), such “parachute
payments” shall not be made or provided. The form of the 280G Waiver, the disclosure statement, the calculations and supporting documents, and
any other materials to be submitted to the equity holders in connection with the 280G Approval and the calculations related to the foregoing shall
be subject to advance review and approval by the Company and shall be delivered to the Company no later than ten Business Days prior to the
Effective Time.

(d) Prior to the Closing, Acquiror shall terminate the employment and engagement of each individual listed on Schedule 8.03(d)
of the Acquiror Disclosure Schedule (each, a “Designated Person”), effective no later than the Business Day immediately preceding the Closing
Date (the “Termination Effective Date”). Each such termination shall be effected (x) in accordance with Applicable Law, (y) in compliance with
the terms of any applicable employment or consulting agreement, and (z) such that no Designated Person shall have any right to continued
employment or engagement with Acquiror, the Company, or any of their respective Affiliates from and after the Closing Date. In connection with
the terminations
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contemplated in this Section, Acquiror shall provide each Designated Person with all required notice (or payment in lieu thereof), pay all accrued
and unpaid compensation through the Termination Effective Date, and comply with all applicable notification and consultation requirements under
Applicable Law, including under the WARN Act and any equivalent state, local, or non-U.S. statute or regulation (“WARN Obligations”).
Notwithstanding the foregoing, certain employees of Acquiror or any of its Affiliates identified on Schedule 8.03(d)(ii) of the Acquiror Disclosure
Schedule (each, a “Transitional Employee”) shall continue their employment or engagement following the Closing for the purpose of providing
transitional services to the Company or any of its Affiliates for the period set forth opposite each such Transitional Employee's name on Schedule
8.03(d)(ii) of the Acquiror Disclosure Schedule (each such period, the “Transitional Services Period”), and the employment or engagement of each
Transitional Employee shall terminate no later than the expiration of the applicable Transitional Services Period (the “Transitional Termination
Date”), in each case in accordance with Applicable Law and the terms of any applicable employment or consulting agreement. Acquiror shall
ensure that each Transitional Employee's continued employment or engagement during the Transitional Services Period, and the terms and
conditions thereof, are consistent with Applicable Law and any applicable agreement. Prior to or concurrent with the termination of each
Designated Person's employment or engagement, and in any event no later than the Termination Effective Date, and prior to or concurrent with the
termination of each Transitional Employee's employment or engagement, and in any event no later than the applicable Transitional Termination
Date, Acquiror shall enter into a written separation and release agreement (being a settlement agreement in respect of an individual in the UK)
with such Designated Person and Transitional Employee (each, a “Separation Agreement”) in form and substance reasonably acceptable to the
Company, which shall include, at a minimum: (i) a general release of claims by the applicable individual in favour of Acquiror, the Company, and
each of their respective Affiliates, effective as of the applicable termination date or such later date as required by Applicable Law (following any
applicable revocation period); (ii) confidentiality and non-disparagement obligations customary for transactions of this nature; and (iii) an
acknowledgment by the applicable individual of the receipt of all compensation, benefits, and other amounts to which such individual is entitled
through the applicable termination date. Acquiror shall use commercially reasonable efforts to obtain an executed Separation Agreement from
each Designated Person no later than five (5) Business Days prior to the Closing Date and shall promptly provide the Company with copies of all
executed Separation Agreements. For purposes of this Section 8.03(d), “Losses” means all losses, liabilities, damages, settlements, judgments,
penalties, costs, and expenses (including reasonable attorneys' fees), excluding punitive damages except to the extent awarded against the
Company and each of its Affiliates and their respective officers, directors, employees, agents, successors, and assigns by a court of competent
jurisdiction in connection with a third-party claim.

(e) Nothing contained in this Agreement is intended to be treated as an amendment to any Plan or any employee benefit plan or
arrangement of the Company, Acquiror or any of their Affiliates, or to create any third-party beneficiary rights in any Person, any beneficiary or
dependent thereof, or any collective bargaining representative thereof. Nothing contained herein, express or implied, shall (i) alter or limit the
ability of the Company, Acquiror or any of their respective Affiliates to amend, modify or terminate any benefit plan, program, agreement or
arrangement at any time assumed, established, sponsored or maintained by any of them or (ii) create any rights to continued employment or
service with the Company, Acquiror or any of their respective Affiliates or in any way limit the ability of the Company, Acquiror or any of their
respective Affiliates to terminate the employment, engagement, appointment or service of any employee or other Person (including, for the
avoidance of doubt, any Continuing Employee) at any time and for any reason.

Section 8.04 Public Announcements. The initial press release concerning this Agreement and the transactions contemplated hereby shall
be a joint press release to be in the
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form agreed on by the Company and Acquiror prior to the execution of this Agreement. Following such initial press release, Acquiror and the
Company shall consult with each other before issuing any additional press release, making any other public statement or scheduling any press
conference, conference call or meeting with investors or analysts with respect to this Agreement or the transactions contemplated hereby and,
except as may be required by Applicable Law or any listing agreement with or rule of any national securities exchange or association, shall not
issue any such press release, make any such other public statement or schedule any such press conference, conference call or meeting before such
consultation (and, to the extent applicable, shall provide copies of any such press release, statement or agreement to the other Party and shall
consider in good faith the comments of the other Party); provided, that the restrictions set forth in this Section 8.04 shall not apply to any release
or public statement (a) in connection with an Acquisition Proposal or an Acquiror Adverse Recommendation Change and any matters related
thereto, (b) in connection with any dispute between the Parties regarding this Agreement, the Transaction or the other transactions contemplated
hereby or (c) to the extent the information contained therein substantially reiterates (or is consistent with) previous releases, public disclosures or
public statements made by the Company and/or Acquiror in compliance with this Section 8.04.

Section 8.05 Stock Exchange Listing. Acquiror shall use its commercially reasonable efforts, (a)  to maintain its existing listing on
Nasdaq until the Closing Date and to obtain approval of the listing of the combined company on Nasdaq; (b)  without derogating from the
generality of the requirements of the foregoing clause (a) and to the extent required by the rules and regulations of Nasdaq, to prepare and submit
to Nasdaq a notification form for the listing of the shares of Acquiror Common Stock to be issued in connection with the Transactions, and to
cause such shares to be approved for listing (subject to official notice of issuance), (c) if necessary, to effect the Nasdaq Reverse Stock Split, and
(d) to the extent required by Nasdaq Marketplace Rule 5110, to file an initial listing application for the Acquiror Common Stock on Nasdaq (the
“Nasdaq Listing Application”) and to cause such Nasdaq Listing Application to be conditionally approved prior to the Effective Time. The Parties
will use commercially reasonable efforts to coordinate with respect to compliance with Nasdaq rules and regulations and will reasonably promptly
inform the other Party of all verbal or written communications between Nasdaq and such Party or its representatives. The Company agrees to pay
all Nasdaq fees associated with any of the actions set forth in the foregoing clauses (a) through (d). The Company will cooperate with Acquiror as
reasonably requested by Acquiror with respect to the Nasdaq Listing Application and promptly furnish to Acquiror all information concerning the
Company and its stockholders that may be required or reasonably requested in connection with any action contemplated by this Section 8.05.

Section 8.06 Switching. Acquiror may not elect to implement the acquisition of the entire issued share capital of the Company as
contemplated by this Agreement by means of a takeover offer within the meaning of Section 974 of the Companies Act at any time without
Company’s prior written consent.

Section 8.07 Tax Matters.

(a) The Company and Acquiror shall (and shall, in the case of the Company, procure that each of its Subsidiaries and its and
their Representatives shall and, in the case of Acquiror, procure that each of its Subsidiaries and its and their respective Representatives shall)
reasonably provide such assistance and information as such other Party may reasonably request in connection with any matters relating to Tax in
respect of the transactions contemplated by this Agreement, including in respect of any Tax clearances or Consents (including in connection with
any United Kingdom stamp duty or stamp duty reserve tax) that any such Party may consider necessary or desirable in connection with the
transactions contemplated by this Agreement or in connection with any audit or other proceeding. Unless otherwise agreed between the Parties,
Acquiror shall, as soon as reasonably practicable after the date hereof and in any event prior to
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the Closing, obtain confirmation from HMRC that the Court Order shall not be subject to United Kingdom stamp duty or stamp duty reserve tax
on the basis that the Court Order will not be the principal instrument of transfer (and in connection therewith, will provide an undertaking to
HMRC that Acquiror will pay all applicable United Kingdom stamp duty on the relevant instrument of transfer); provided that (i) Acquiror shall
provide the Company with a reasonable opportunity to review and comment on any such application to HMRC prior to its submission, and
Acquiror shall consider in good faith any comments received from the Company, and (ii) Acquiror shall promptly provide the Company with a
copy of any confirmation received from HMRC in connection therewith.

(b) Notwithstanding anything to the contrary contained herein, all United Kingdom stamp duty or stamp duty reserve tax
(“Transfer Taxes”) incurred in connection with the transfer of the Scheme Shares pursuant to the Scheme of Arrangement shall be economically
borne by post-closing Acquiror Stockholders. Acquiror shall, within the time limits required by Applicable Law, file all necessary Tax Returns in
respect of the transfer of the Scheme Shares and shall cause to be paid to HMRC such Transfer Taxes.

(c) The Parties intend that, for U.S. income tax purposes: (i) the Transaction and the PIPE, taken together, shall be treated as a
transaction described in Section 351(a) of the Code, whereby the Scheme Shareholders and the Purchasers shall be treated as contributing the
Scheme Shares and cash, respectively, to Acquiror in exchange for, inter alia, stock of Acquiror that constitutes “control” of Acquiror within the
meaning of Section 368(c) of the Code, and the Transaction shall be treated as a “reorganization” pursuant to Section 368(a)(1)(B) of the Code,
and (ii) the Company CVR shall be treated as a deferred and contingent right of the Scheme Shareholders to receive additional stock of Acquiror
pursuant to such transaction described in Section 351(a) of the Code and/or Section 368(a)(1)(B) of the Code (subject to the imputation of interest
income under the principles of Section 483 of the Code and the Treasury Regulations thereunder) (the “Intended U.S. Tax Treatment”). The Parties
agree to file all Tax Returns in a manner consistent with the Intended U.S. Tax Treatment and take no position that is inconsistent with the
Intended U.S. Tax Treatment unless otherwise required by a final “determination” (within the meaning of Section 1313(a) of the Code) or a
change in Applicable Law after the date hereof.

Section 8.08 Transaction Litigation. Each Party shall promptly (and in any event, within 48 hours) notify the other Party of any
shareholder demands or Proceedings (including derivative claims) commenced against it or its respective Subsidiaries and/or its or its
Subsidiaries’ respective directors or officers relating to this Agreement or any of the transactions contemplated hereby (collectively, “Transaction
Litigation”) and shall keep the other Party informed on a reasonably current basis regarding any Transaction Litigation (including by promptly
furnishing to the other Party and its Representatives such information relating to such Transaction Litigation as may reasonably be requested by it
and that would not reasonably be expected to result in the waiver of attorney client or other applicable legal privilege; provided, however, that
each Party shall use its commercially reasonable efforts to provide an alternative means of disclosing or providing such information to the
maximum extent that does not result in a loss of such legal privilege and in the event that such Party or any of its Subsidiaries does not provide
access or information in reliance on this clause, such Party shall provide notice to the other Party that information is being withheld). Other than to
the extent such Transaction Litigation relates to an Acquisition Proposal in respect of which one Party has adverse interests with respect to the
other Party, such Party shall give the other Party the opportunity to consult with it regarding the defense and settlement of any Transaction
Litigation, shall consider in good faith the other Party’s advice with respect to such Transaction Litigation and shall give the other Party the
opportunity to participate (at such other Party’s expense) in (but not control) the defense and settlement of such Transaction Litigation. Prior to the
Effective Time, neither Party nor any of its Subsidiaries shall settle or offer to settle any Transaction Litigation without the

99
253105500



prior written consent of the other Party (which consent shall not be unreasonably withheld, conditioned or delayed).

Section 8.09 Securities Act Exemption. If the Transaction is to be effected by means of the Scheme of Arrangement, Acquiror shall take
all actions required or otherwise necessary to be taken by it to cause the Exchange Shares to be issued in reliance on the exemption from the
registration requirements of the 1933 Act provided by Section 3(a)(10) of the 1933 Act and in reliance on exemptions from registration under state
“blue sky” or securities laws.

Section 8.10 VAT. Except to the extent otherwise specified, and in particular except in connection with any Acquiror Termination
Payment or Company Termination Payment (in respect of which the provisions of Section 10.03(e)-(g) shall apply exclusively in relation to all
matters relevant to VAT, and this Section 8.10 shall not apply), all sums payable pursuant to this Agreement shall be exclusive of any VAT.

Article IX

CONDITIONS TO THE TRANSACTION

Section 9.01 Conditions to the Obligations of Each Party.The obligations of the Company and Acquiror to consummate the Transaction
are subject to the satisfaction or, to the extent permitted by Applicable Law, waiver by each of the Company and Acquiror of the following
conditions:

(a) the Company Shareholder Approvals shall have been obtained;

(b) the Scheme of Arrangement shall have been sanctioned by the Court;

(c) the Acquiror Stockholder Approval shall have been obtained;

(d) (i) no Order shall have been issued by any court or other Governmental Authority of competent jurisdiction that remains in
effect and enjoins, prevents or prohibits the consummation of the Transaction and (ii) no Applicable Law shall have been enacted, entered,
promulgated or enforced by any Governmental Authority that remains in effect and prohibits or makes illegal consummation of the Transaction;

(e) the Securities Purchase Agreement shall be in full force and effect and cash proceeds of not less than the Initial Concurrent
Investment Amount shall have been made available to Acquiror, or will be made available to Acquiror substantially simultaneously with the
Closing, in each case in connection with the consummation of the transactions contemplated by, as applicable, the Securities Purchase Agreement
or the definitive documentation evidencing any other equity commitments entered into as part of the Concurrent Investment;

(f) the Acquiror Net Cash shall have been finally determined in accordance with Section 2.06;

(g)   the existing Acquiror Common Stock shall have been continually listed on Nasdaq as of and from the date of this
Agreement through the Closing Date and (b) Acquiror Common Stock to be issued pursuant to this Agreement shall have been approved for listing
(subject to official notice of issuance) on Nasdaq as of the Closing;

(h) any agreement with a Governmental Authority not to consummate the Transaction shall have expired or been terminated
and all applicable waiting periods or other
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Consent of any Governmental Authority set forth on Schedule 9.01(h) relating to the Transaction shall have expired, been terminated or been
obtained, as applicable; and

(i) The Acquiror Articles Amendment and, if applicable, the Certificate of Change, shall have been duly filed with the
Secretary of State of the State of Nevada.

Section 9.02 Conditions to the Obligations of Acquiror. The obligations of Acquiror to consummate the Transaction are subject to the
satisfaction or, to the extent permitted by Applicable Law, waiver by Acquiror of the following further conditions:

(a) The Company shall have performed, in all material respects, all of its obligations hereunder required to be performed by it
at or prior to the Closing;

(b) (i) the representations and warranties of the Company contained in Section 4.01, Section 4.02, Section 4.05 (other than with
respect to Section 4.05(a)), Section 4.06, Section 4.27, and Section 4.29 (the “Company Fundamental Representations”) (A) in the case of any
such representations and warranties that are qualified by materiality or Material Adverse Effect in the text thereof, shall be true and correct in all
respects, and (B) in the case of any such representations and warranties that are not so qualified, shall be true and correct in all material respects,
in the case of each of clauses (A) and (B), at and as of the Closing as if made at and as of the Closing (or, if such representations and warranties
are given as of another specific date, at and as of such date); (ii) the representations and warranties of the Company contained in Section 4.05(a)
(the “Company Capitalization Representations”) shall be true and correct at and as of the Closing as if made at and as of the Closing (or, if such
representations and warranties are given as of another specific date, at and as of such date), except for any de minimis inaccuracies; (iii) the
representations and warranties of the Company contained in Section 4.09(b) shall be true and correct in all respects at and as of the Closing as if
made at and as of the Closing; and (iv) all other representations and warranties of the Company contained in Article IV (disregarding all
qualifications and exceptions contained therein relating to materiality or Material Adverse Effect) shall be true and correct at and as of the Closing
as if made at and as of the Closing (or, if such representations and warranties are given as of another specific date, at and as of such date), except,
in the case of this clause (iv) only, where the failure of such representations and warranties to be true and correct has not had and would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect (it being understood that, for purposes of determining
the accuracy of such representations and warranties, any update of or modification to the Company Disclosure Schedule made or purported to
have been made after the date of this Agreement shall be disregarded);

(c) the Rights Agent having delivered the duly executed Company CVR Agreements;

(d) since the date of this Agreement, no Material Adverse Effect shall have occurred and be continuing;

(e) Acquiror shall have received a certificate from an executive officer of the Company confirming the satisfaction of the
conditions set forth in Section 9.02(a) and Section 9.02(b); and

(f) Acquiror shall have received the Company Lock-Up Agreement from each of the Company Signatories, each of which shall
be in full force and effect as of immediately following the Closing.
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Section 9.03 Conditions to the Obligations of Company. The obligation of the Company to consummate the Transaction is subject to the
satisfaction (or, to the extent permitted by Applicable Law, waiver by the Company) of the following further conditions:

(a) Acquiror shall have performed, in all material respects, all of its obligations hereunder required to be performed by
Acquiror at or prior to the Closing;

(b) (i) the representations and warranties of Acquiror contained in Section 5.01, Section 5.02, Section 5.05 (other than with
respect to Section 5.05(a)), and Section 5.30 (the “Acquiror Fundamental Representations”) (A) in the case of any such representations and
warranties that are qualified by materiality or Acquiror Material Adverse Effect in the text thereof, shall be true and correct in all respects, and (B)
in the case of any such representations and warranties that are not so qualified, shall be true and correct in all material respects, in the case of each
of clauses (A) and (B), at and as of the Closing as if made at and as of the Closing (or, if such representations and warranties are given as of
another specific date, at and as of such date); (ii) the representations and warranties of Acquiror contained in Section 5.09(b) shall be true and
correct in all respects at and as of the Closing as if made at and as of the Closing; (iii) the representations and warranties of Acquiror contained in
Section 5.05(a) (the “Acquiror Capitalization Representations”) shall be true and correct at and as of the Closing as if made at and as of the
Closing (or if such representations and warranties are given as of another specific date, at and as of such date), except for any de minimis
inaccuracies; and (iv) all other representations and warranties of Acquiror contained in Article V (disregarding all qualifications and exceptions
contained therein relating to materiality or Acquiror Material Adverse Effect) shall be true and correct at and as of the Closing as if made at and as
of the Closing (or, if such representations and warranties are given as of another specific date, at and as of such date), except, in the case of this
clause (iv) only, where the failure of such representations and warranties to be true and correct has not had and would not reasonably be expected
to have, individually or in the aggregate, an Acquiror Material Adverse Effect (it being understood that, for purposes of determining the accuracy
of such representations and warranties, any update of or modification to the Acquiror Disclosure Schedule made or purported to have been made
after the date of this Agreement shall be disregarded);

(c) Acquiror and Rights Agent having delivered the duly executed Acquiror Legacy CVR Agreements;

(d) since the date of this Agreement, no Acquiror Material Adverse Effect shall have occurred and be continuing;

(e) the Company shall have received a certificate from an executive officer of Acquiror confirming, on behalf of Acquiror, the
satisfaction of the conditions set forth in Section 9.03(a) and Section 9.03(b);

(f) a written resignation, in a form reasonably satisfactory to the Company, dated as of the Closing Date and effective as of the
Effective Time, executed by each of the directors of Acquiror or any of its Subsidiaries who are not to continue as directors of Acquiror or any of
its Subsidiaries after the Effective Time pursuant to Section 2.10(a)(i) hereof;

(g) the Company shall have received either of (i) a certificate from an executive officer of Acquiror confirming, on behalf of
Acquiror, that the Specified Adjustment is Resolved or (ii) a copy of the bound CLI Policy along with a written description of the identity of the
insurer(s), coverage limits, exclusions, the amount of the Retained Layer, and copies of all material policy documents, binders and side letters in
final form);
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(h) the Company shall have received either of (i) a certificate of dissolution or (ii) a certificate of good standing with respect to
Nemus, a corporation incorporated in the State of California with entity number 3489815;

(i) 5AM Ventures (or its designated affiliate) shall have executed and delivered the Securities Purchase Agreement and any
related documentation providing for a certain Concurrent Investment commitment by 5AM Ventures (the “5AM Commitment”), and such
Securities Purchase Agreement shall be in full force and effect as of the date hereof; and

(j) the Acquiror Net Cash (after giving effect to all adjustments contemplated by Schedule C and the Acquiror Net Cash
adjustment mechanic set forth in the definition of “Acquiror Valuation”) shall be equal to or greater than one million dollars ($1,000,000).

Article X

TERMINATION

Section 10.01 Termination. This Agreement may be terminated and the Transaction and the other transactions contemplated hereby may
be abandoned at any time prior to the Effective Time (notwithstanding receipt of the Acquiror Stockholder Approval or the Company Shareholder
Approvals):

(a) by mutual written agreement of the Company and Acquiror;

(b) by either the Company or Acquiror if:

(i) the Transaction has not been consummated on or before 11:59 p.m. Eastern time on August 14, 2027 (the “End
Date”); provided, that (x) if the condition set forth in Section 9.01(b) is satisfied less than four Business Days before a date that would otherwise
be the End Date, the End Date shall be automatically extended to the date that is four Business Days following such scheduled End Date and (y)
the right to terminate this Agreement pursuant to this Section 10.01(b)(i) shall not be available to any Party whose breach of any provision of this
Agreement has been the proximate cause of the failure of the Transaction to be consummated by the End Date;

(ii) a court or other Governmental Authority of competent jurisdiction shall have issued an Order that permanently
enjoins, prevents or prohibits the consummation of the Transaction and such Order shall have become final and non-appealable; provided, that the
right to terminate this Agreement pursuant to this Section 10.01(b)(ii) shall not be available to any Party whose breach of any provision of this
Agreement has been the proximate cause of such Order;

(iii) the Scheme Meeting or the Company GM (including, in each case, any postponements or adjournments thereof)
shall have been completed and any Company Shareholder Approval voted on at such meeting shall not have been obtained;

(iv) the Court declines or refuses to sanction the Scheme of Arrangement; provided that (x) if an appeal has been
submitted by either Acquiror or the Company in respect of any such decline or refusal, the right to terminate the Agreement pursuant to this
Section 10.01(b)(iv) may not be exercised until such appeal has been denied in a final determination and (y) no termination shall be permitted
under this Section 10.01(b)(iv) if (A)  Section 3.05(b) applies, until such time as Acquiror and the Company resolve that any such Scheme
Technical Defect is not capable of being remedied or rectified, or (B) Acquiror is pursuing an Offer pursuant to Section 8.06; or
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(v) the Acquiror Stockholder Meeting (including any postponements or adjournments thereof) shall have been
completed and the Acquiror Stockholder Approval shall not have been obtained; or

(c) by Acquiror:

(i) if (A) a Company Adverse Recommendation Change shall have occurred, (B) following the commencement of a
tender or exchange offer in respect of an Acquisition Proposal relating to Company Ordinary Shares by a Third Party, or the public disclosure of
any other Acquisition Proposal, the Company Board states that it recommends such Acquisition Proposal, or expresses no opinion or is unable to
take a position with respect to such Acquisition Proposal, or fails to publicly affirm the Company Board Recommendation and recommend that the
holders of Company Ordinary Shares reject such Acquisition Proposal within ten Business Days after the commencement of such tender or
exchange offer in respect of such Acquisition Proposal pursuant to Rule 14d-9 promulgated under the Exchange Act (or, if earlier, five Business
Days prior to the Scheme Meeting or the Company GM), or (C) a material breach by the Company of Section 6.02 shall have occurred;

(ii) if a breach of any representation or warranty or failure to perform any covenant or agreement on the part of the
Company set forth in this Agreement shall have occurred that would cause any condition set forth in Section 9.02(a) or Section 9.02(b) not to be
satisfied, and such breach or failure to perform (A) is incapable of being cured by the End Date or (B) has not been cured by the Company within
the earlier of (x) 30 days following written notice to the Company from Acquiror of such breach or failure to perform and (y) the End Date;
provided, that this Agreement may not be terminated pursuant to this Section 10.01(c)(ii) if Acquiror is then in breach of any of its representations,
warranties, covenants or agreements set forth in this Agreement, which breach by Acquiror would cause any condition set forth in Section 9.03(a)
or Section 9.03(b) not to be satisfied;

(iii) prior to the Acquiror Approval Time, if (A) the Acquiror Board shall have authorized the termination of this
Agreement in accordance with the terms set forth in Section 7.02 in order to enter into a definitive agreement providing for a Superior Proposal
and (B) substantially concurrently with such termination, Acquiror enters into such definitive agreement and pays the Company the Acquiror
Termination Payment pursuant to Section 10.03(b)(i); or

(d) by the Company:

(i) prior to the Acquiror Approval Time, if (A) an Acquiror Adverse Recommendation Change shall have occurred, (B)
if a breach of any representation or warranty or failure to perform any covenant or agreement on the part of Acquiror set forth in this Agreement
shall have occurred that would cause any condition set forth in Section 9.03(a) or Section 9.03(b) not to be satisfied, and such breach or failure to
perform (x) is incapable of being cured by the End Date or (y) has not been cured by Acquiror within the earlier of (i) 30 days following written
notice to Acquiror from the Company of such breach or failure to perform and (ii) the End Date; provided, that this Agreement may not be
terminated pursuant to this Section 10.01(d)(i) if the Company is then in breach of any of its representations, warranties, covenants or agreements
set forth in this Agreement, which breach by the Company would cause any condition set forth in Section 9.02(a) or Section 9.02(b) not to be
satisfied, or (C) a material breach by Acquiror of Section 7.02 shall have occurred; or

(ii) prior to the Company Approval Time, if (A) the Company Board shall have authorized the termination of this
Agreement in accordance with the terms set forth in Section 6.02 in order to enter into a definitive agreement providing for a Superior Proposal
and
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(B) substantially concurrently with such termination, the Company enters into such definitive agreement and pays Acquiror the Company
Termination Payment pursuant to Section 10.03(a).

If the Company proposes to terminate this Agreement in accordance with Section 10.01(a), then such termination shall only be effective if, in the
event that completion of the Series A Investment has occurred, the holders of a majority of the Series A Shares then in issue have also consented to
such termination.

Section 10.02 Notice and Effect of Termination. The Party desiring to terminate this Agreement pursuant to Section 10.01 (other than
pursuant to Section 10.01(a)) shall give written notice of such termination to the other Party, which notice shall specify the relevant section and
subsection of this Agreement pursuant to which such termination is made. If this Agreement is terminated pursuant to Section 10.01, this
Agreement shall become void and of no effect without liability of any party (or any of its Affiliates or its or their respective shareholders, as
applicable, or Representatives) to the other Party hereto, except as provided in Section 10.03; provided, that neither Acquiror nor the Company
shall be released from any liabilities or damages arising out of any fraud with respect to the representations and warranties set forth in this
Agreement. The provisions of this Section 10.02, Section 10.03, Article XI (other than Section 11.12, except to the extent that Section 11.12
relates to the specific performance of the provisions of this Agreement that survive termination) and Annex A (to the extent related to the
foregoing) shall survive any termination of this Agreement pursuant to Section 10.01.

Section 10.03 Termination Payment.

(a) Termination Payment by the Company.

(i) If this Agreement is terminated pursuant to (x) Section 10.01(b)(v) (if the Company shall have communicated to the
Court at the hearing to sanction the Scheme of Arrangement that the Company Board no longer supports the consummation of the Transaction or
no longer wishes the Court to sanction the Scheme of Arrangement, or that the Company Board favors or approves of any Acquisition Proposal, or
shall have made any other statement or communication to the Court to the effect of any of the foregoing), (y) Section 10.01(c)(i) or (z) Section
10.01(d)(ii) (or is terminated pursuant to another provision at a time that it is terminable pursuant to any such provision in the foregoing clauses
(x)-(z)), or

(ii) if this Agreement is terminated by Acquiror or the Company pursuant to Section 10.01(b)(i), Section 10.01(b)(iii),
Section 10.01(b)(iv) or Section 10.01(c)(ii); provided, in the case of this clause (ii), that (A) an Acquisition Proposal shall have been publicly
announced or made publicly known after the date of this Agreement and, shall not have been publicly withdrawn without qualification, solely in
the case of a termination pursuant to Section 10.01(b)(iv), at least four Business Days prior to the Company GM and the Scheme Meeting, and (B)
within 12 months of the date this Agreement is so terminated, (x) the Company enters into a definitive agreement providing for an Acquisition
Proposal and the transaction contemplated thereby is subsequently consummated (regardless of whether such consummation occurs within such
12-month period), or (y) an Acquisition Proposal is consummated; provided, that for purposes of this Section 10.03(a)(ii), all references to “20%”
in the definition of Acquisition Proposal shall be deemed to be references to “50%”,

then, in either the case of clause (i) or clause (ii) of this Section 10.03(a), the Company shall pay to Acquiror, in cash, a payment in an amount
equal to the Termination Payment Amount subject to adjustment under clause (f) below, (x) in the case of Section 10.03(a)(i), at or prior to, and as
a condition to the effectiveness of, the termination of this Agreement in the case of a termination
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by the Company, or as promptly as practicable (and, in any event, within two Business Days following such termination) in the case of a
termination by Acquiror and, (y) in the case of Section 10.03(a)(ii), at or prior to the first to occur of (1) the entry into a definitive agreement
providing for an Acquisition Proposal referred to therein and (y) the consummation of an Acquisition Proposal referred to therein.

(b) Termination Payment by Acquiror.

(i) If this Agreement is terminated pursuant to (x) Section 10.01(c)(iii), (y) Section 10.01(d)(i)(A) or (z) Section
10.01(d)(i)(C) (or is terminated pursuant to another provision at a time that it is terminable pursuant to any such provision in the foregoing clauses
(x) or(y)), or

(ii) if this Agreement is terminated by Acquiror or the Company pursuant to Section 10.01(b)(i), Section 10.01(b)(iv),
Section 10.01(b)(v), or Section 10.01(d)(i)(B); provided, in the case of this clause (ii), that (A) an Acquisition Proposal shall have been publicly
announced or made publicly known after the date of this Agreement and shall not have been publicly withdrawn without qualification at least four
Business Days prior to the Acquiror Stockholder Meeting, solely in the case of a termination pursuant to Section 10.01(b)(v), or prior to such
termination, solely in the case of a termination pursuant to Section 10.01(b)(iv) and (B) within 12 months of the date this Agreement is so
terminated, (x) Acquiror enters into a definitive agreement providing for an Acquisition Proposal and the transaction contemplated thereby is
subsequently consummated (regardless of whether such consummation occurs within such 12-month period), or (y) an Acquisition Proposal is
consummated; provided, that for purposes of this Section 10.03(b)(ii), all references to “20%” in the definition of Acquisition Proposal shall be
deemed to be references to “50%”,

then, in either the case of clause (i) or clause (ii) of this Section 10.03(b), Acquiror shall pay to the Company (or its designee), in cash, a payment
in an amount equal to the Termination Payment Amount subject to adjustment under clause (f) below, (x) in the case of Section 10.03(b)(i), at or
prior to, and as a condition to the effectiveness of, the termination of this Agreement in the case of a termination by the Company, or as promptly
as practicable (and, in any event, within two Business Days following such termination) in the case of a termination by Acquiror and (y) in the
case of Section 10.03(b)(ii), at or prior to the first to occur of (1) the entry into a definitive agreement providing for an Acquisition Proposal
referred to therein and (y) the consummation of an Acquisition Proposal referred to therein.

(c) Any payment of the Company Termination Payment or the Acquiror Termination Payment, as applicable, shall be made by
wire transfer of immediately available funds (in U.S. dollars) to an account designated in writing by the receiving Party.

(d) The parties agree and understand that in no event shall the Company or Acquiror, as applicable, be required to pay the
Company Termination Payment or the Acquiror Termination Payment, as applicable, on more than one occasion. The parties acknowledge that the
agreements contained in this Section 10.03 are an integral part of the transactions contemplated hereby, that, without these agreements, the parties
would not enter into this Agreement and that any amounts payable pursuant to this Section 10.03 do not constitute a penalty and that the Company
or Acquiror, as applicable, will not be entitled to argue that the Company Termination Payment or the Acquiror Termination Payment, as
applicable, is unenforceable or should be reduced in any manner. Accordingly, if the Company or Acquiror, as applicable, fails to promptly pay
any Company Termination Payment or the Acquiror

106
253105500



Termination Payment, as applicable, due pursuant to this Section 10.03, the Company or Acquiror, as applicable, shall also pay any reasonable and
documented out-of-pocket costs and expenses, including reasonable and documented legal fees and expenses (together with any irrecoverable VAT
incurred thereon) incurred by Acquiror or the Company, as applicable, in connection with a legal action to enforce this Agreement that results in a
judgment for such amount against the Company or Acquiror, as applicable. Any Company Termination Payment or the Acquiror Termination
Payment not paid when due pursuant to this Section 10.03 shall bear interest from the date such amount is due until the date paid at a rate equal to
the prime rate as published in The Wall Street Journal, Eastern Edition in effect on the date of such payment. Other than in the case of fraud with
respect to the representations and warranties set forth in this Agreement, the amounts payable by the Company or Acquiror, as applicable, pursuant
to Section 10.03(a), together with any amounts payable pursuant to this Section 10.03(d), shall be the sole and exclusive monetary remedy of the
Company and its Affiliates and Representatives or, as applicable, Acquiror and their Affiliates and Representatives, in the event of a termination of
this Agreement in connection with which the Company Termination Payment or the Acquiror Termination Payment is payable by the Company or
Acquiror, as applicable, pursuant to Section 10.03(a) and the Company Termination Payment or the Acquiror Termination Payment, as applicable,
and any such additional amounts payable pursuant to this Section 10.03(d) are actually paid to the Company or Acquiror, as applicable, for any
and all losses and damages suffered as a result of the failure of the transactions contemplated hereby to be consummated or for a breach or failure
to perform by the Company of its covenants and agreements hereunder.

(e) The Parties intend that any payment of any Company Termination Payment or Acquiror Termination Payment, being
compensatory in nature, shall not be treated (in whole or in part) as consideration for a supply for the purposes of VAT and, accordingly, the
Parties shall, and shall procure that the representative member of any VAT group of which it is a member shall, use reasonable best efforts to
secure that the Company Termination Payment or the Acquiror Termination Payment as applicable, will not be subject to any VAT.

(f) If a Taxing Authority (or, following an appeal to a court or tribunal, such court or tribunal) finally determines that any
payment of the Company Termination Payment or the Acquiror Termination Payment constitutes all or part of the consideration for a supply made
for VAT purposes in respect of which either (A) the recipient of the sum (or the representative member of the VAT group of which the recipient of
the sum is a member) is liable to account for VAT or (B) the payor of the sum (or the representative member of the VAT group of which it is a
member) is liable to account for VAT under the reverse charge mechanism, then:

(i) in the case of Section 10.03(f)(A), to the extent that such VAT is recoverable by the Company or Acquiror (in each
case, as the payor of the relevant sum), as applicable, (or the representative member of the VAT group of which it is a member) by way of
repayment or credit as input tax, the amount of the sum shall be increased to such amount so that the amount of the sum (including any amount in
respect of VAT), less the amount of such repayment or credit in respect of input tax, equals the amount of the sum had no such VAT arisen; and

(ii) in the case of Section 10.03(f)(B), to the extent that any VAT chargeable on the supply is not recoverable by the
Company or Acquiror (in each case, as the payor of the relevant sum), as applicable, (or the representative member of the VAT group of which it is
a member) by way of repayment or credit as input tax, the amount of the sum shall be reduced to such amount so that the aggregate of the sum (as
so reduced) and such irrecoverable reverse charge VAT equals the amount of the sum had no such irrecoverable reverse charge VAT arisen.
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(g) Any adjusting payment as may be required between the parties to give effect to Section 10.03(f) shall be made five Business
Days after the date on which the determination by the Taxing Authority (or court or tribunal, as the case may be) has been communicated to the
relevant Party (together with such evidence of it as it is reasonable in the circumstances to provide and, where Section 10.03(f)(A) applies,
together with the provision of a valid VAT invoice) or, if later, five Business Days (y) in the case of Section 10.03(f)(A) after the date on which the
VAT is recovered or (z) in the case of Section 10.03(f)(B) before the date on which the irrecoverable VAT is required to be accounted for (taking
into account any applicable extensions of time), provided that in the case of Section 10.03(f)(B) the party making the adjusting payment has been
given not less than 15 Business Days prior written notice of such date. The Party liable to account for any VAT shall (or shall procure that the
representative member of the VAT group of which such party is a member shall) use its reasonable best efforts to obtain any available repayment
or credit in respect of VAT (as referred to in this Section 10.03(g)) and for the purposes of this Section 10.03(g) the extent of such repayment or
credit shall be determined by such party, acting reasonably.

Article XI

MISCELLANEOUS

Section 11.01 Notices. All notices, requests and other communications to any party hereunder shall be in writing sent via email and shall
be given,

If to the Company (or following the Closing, the Acquiror) to:

Redx Pharma Limited
Block 33, Mereside
Alderley Park
Cheshire SK10 4TG

Attention:    Lisa Anson
Email: [***]
with a copy to (which shall not constitute notice):

Cooley (UK) LLP
22 Bishopsgate
London, EC2N 4BQ, United Kingdom
Attention:     Rita Sobral; Russell Anderson; Mark Jones
Email:    [***]; [***]; [***]

If to Acquiror (prior to the Closing) to:

Skye Bioscience, Inc.
11250 El Camino Real, Suite 100
San Diego, CA 92130
Attention:    Punit Dhillon
Email:    [***]
with a copy to (which shall not constitute notice):
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Morrison & Foerster LLP
12531 High Bluff Drive
Suite 200
San Diego, CA 92130-3588
Attention:    Steve Rowles; Shai Kalansky
Email:[***]; [***]

or to such other email address as such party may hereafter specify for the purpose by like notice to the other parties hereto. All such notices,
requests and other communications shall be deemed received on the date of dispatch by the sender thereof (to the extent that no “bounce back”,
“out of office” or similar message indicating non-delivery is received with respect thereto), in each case to the required recipient as set forth
above, if such dispatch is made by 5:00 p.m. New York City time on a Business Day or, if made after 5:00 p.m. New York City time on a Business
Day, such notice, request or communication shall be deemed to have been received on the next succeeding Business Day.

Section 11.02 Survival. The representations, warranties, covenants and agreements contained in this Agreement and in any certificate or
other writing delivered pursuant hereto shall not survive the Effective Time, except for any covenant or agreement that by its terms is to be
performed in whole or in part after the Effective Time.

Section 11.03 Amendments and Waivers.

(a) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and is
signed, in the case of an amendment, by each party to this Agreement or, in the case of a waiver, by each party against whom the waiver is to be
effective; provided, that (x) after the Company Shareholder Approvals have been obtained, there shall be no amendment or waiver that would
require the further approval of the Company Shareholders under Applicable Law without such approval having first been obtained, (y) after the
Acquiror Stockholder Approval have been obtained, there shall be no amendment or waiver that would require the further approval of the
Acquiror Stockholders under Applicable Law without such approval having first been obtained and (z) if and after the Series A Investment has
been consummated, there shall be no amendment of any material term of this Agreement, nor any waiver of Section 9.01(e), without the consent
of the holders of a majority of the Series A Shares then in issue having first been obtained.

(b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The
rights and remedies provided in this Agreement shall be cumulative and not exclusive of any rights or remedies provided by Applicable Law.

Section 11.04 Expenses. Except as otherwise provided in this Agreement, all costs and expenses incurred in connection with this
Agreement shall be paid by the party incurring such cost or expense, except (i) all costs and expenses associated with the PIPE shall be paid by the
Company; and (ii) in the event Closing has not occurred because the condition set forth in Section 9.01(h) or the condition set forth in Section
9.01(d) (solely in respect of the Antitrust Laws) has not been satisfied, Company shall reimburse Acquiror (by wire transfer of immediately
available funds to a bank account designated by the Company in writing) for the reasonable and documented out-of-pocket fees, costs and
expenses incurred by the Company or any of its Subsidiaries in connection with the Company’s defense of any enforcement action brought by a
Governmental Authority under the Antitrust Laws relating to this Transaction, to
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the extent incurred after the commencement of such enforcement action, which reimbursement shall be made within five Business Days of
submission by the Company to Acquiror of a request therefor.

Section 11.05 Third-Party Beneficiaries; Benefit; Assignment.

(a) Except (i) as provided in Section 7.03, (ii) for the rights of the Scheme Shareholders to receive the Exchange Shares in
accordance with the terms of this Agreement (of which the Scheme Shareholders are the intended beneficiaries following the Effective Time), (iii)
if, following a commitment of fraud of this Agreement by Acquiror, a court of competent jurisdiction has declined to grant specific performance in
favor of the Company and has instead granted an award of damages, then, the Company may enforce such award on behalf of Company
Shareholders, and (iv) if Acquiror commits fraud with respect to this Agreement, then, subject to Section 10.03(d), following the termination of
this Agreement, the Company may seek damages on behalf of Company Shareholders, which, in each case, Acquiror acknowledges and agrees
may include damages based on lost premium to the extent permitted by Applicable Law, nothing in this Agreement, express or implied, is intended
to confer upon any Person other than the Parties any rights or remedies hereunder or thereunder.

(b) Except (i) if, following the commitment of fraud by the Company, a court of competent jurisdiction has declined to grant
specific performance in favor of Acquiror and has instead granted an award of damages, then, Acquiror may enforce such award on behalf of
Acquiror Stockholders, and (ii) if the Company commits fraud with respect to this Agreement, then, subject to Section 10.03(d), following the
termination of this Agreement, Acquiror may seek damages on behalf of Acquiror Stockholders, which, in each case, the Company acknowledges
and agrees may include damages based on lost premium to the extent permitted by Applicable Law, nothing in this Agreement, express or implied,
is intended to confer upon any Person other than the Parties any rights or remedies hereunder or thereunder.

(c) Neither Party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without the
prior written consent of the other Party, except that (i) prior to the Closing, Acquiror may transfer or assign its rights and obligations under this
Agreement, in whole or from time to time in part, to Acquiror or any wholly owned Subsidiary of Acquiror and (ii) after the Closing, Acquiror
may each transfer or assign its rights and obligations under this Agreement, in whole or from time to time in part, to any other Person; provided,
that, in any such case of clause (i) and (ii), such transfer or assignment by Acquiror (A) shall not relieve Acquiror of its obligations hereunder, (B)
otherwise alter, expand or change any obligation of any other Party hereto or (C) delay the consummation of the Transaction or any of the other
transactions contemplated hereby or otherwise have non-de minimis adverse Tax consequences to the Company Shareholders.

Section 11.06 Governing Law. This Agreement, and all disputes, claims, actions, suits or proceedings based upon, arising out of or related
to this Agreement or the transactions contemplated hereby, shall be governed by and construed in accordance with the laws of the State of
Delaware, without regard to the conflicts of law rules or principles that would result in the application of the law of any other state or jurisdiction;
provided, however, that (a) the Scheme of Arrangement and (b) the interpretation of the duties of directors of the Company shall in each case of
the foregoing clauses (a)-(b) be governed by, and construed in accordance with, the laws of England and Wales; and provided, further, that matters
concerning the corporate power, authorization, approval, internal affairs, fiduciary duties, capital stock, distributions, indemnification, exculpation
or organizational documents of Acquiror shall be governed by, and construed in accordance with, the laws of the State of Nevada.

Section 11.07 Jurisdiction/Venue. Each of the parties hereto irrevocably and unconditionally agrees that any legal action or proceeding
with respect to this Agreement, the
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transactions contemplated hereby or the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of
this Agreement, the transactions contemplated hereby or the rights and obligations arising hereunder brought by the other party hereto or its
successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom
within the State of Delaware (or, solely if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or
federal court within the State of Delaware). Each of the parties hereto hereby irrevocably and unconditionally submits with regard to any such
action or proceeding for itself and in respect of its property to the personal jurisdiction of the aforesaid courts and agrees that it will not bring any
action relating to this Agreement or any of the transactions contemplated by this Agreement in any court other than the aforesaid courts. Each of
the parties hereto hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or
proceeding with respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above-named courts, (b) any
claim that it or its 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 (c)
to the fullest extent permitted by Applicable Law, any claim that (i) the suit, action or proceeding in such court is brought in an inconvenient
forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or
by such courts. To the fullest extent permitted by Applicable Law, each of the parties hereto hereby consents to the service of process in
accordance with Section 11.01 in any action relating to this Agreement or any of the transactions contemplated by this Agreement; provided, that
nothing herein shall affect the right of any party to serve legal process in any other manner permitted by Applicable Law. Notwithstanding the
foregoing in this Section 11.07, the Scheme of Arrangement shall be subject to the jurisdiction of the Court and any appellate courts therefrom,
and not that of the above named courts. Notwithstanding the foregoing, any action or proceeding subject to the mandatory forum provisions of the
Acquiror Organizational Documents, including derivative actions, fiduciary-duty claims, claims arising under the NRS, claims arising under the
Acquiror Organizational Documents or claims governed by the internal affairs doctrine, shall be subject to such mandatory forum provisions to the
fullest extent permitted by Applicable Law.

Section 11.08 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, THE TRANSACTION OR THE OTHER TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C)
EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS Section 11.08.

Section 11.09 Counterparts; Effectiveness. This Agreement may be signed in any number of counterparts, including by facsimile, by email
with .pdf attachments, or by other electronic signatures (including, DocuSign and AdobeSign), each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the same instrument. This Agreement shall become effective when each party hereto shall
have received a counterpart
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hereof signed and delivered (by electronic communication, facsimile or otherwise) by all of the other parties hereto. Until and unless each party
has received a counterpart hereof signed by the other party hereto, this Agreement shall have no effect, and no party shall have any right or
obligation hereunder (whether by virtue of any other oral or written agreement or other communication).

Section 11.10 Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the subject matter
thereof and supersede all prior agreements and understandings, both oral and written, between the parties with respect to the subject matter
thereof.

Section 11.11 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or
other Governmental Authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this
Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance
of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner in
order that the transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

Section 11.12 Specific Performance. The parties’ rights in this Section 11.12 are an integral part of the transactions contemplated by this
Agreement. The parties acknowledge and agree that irreparable harm would occur and that the parties would not have any adequate remedy at law
(a) for any breach of any of the provisions of this Agreement or (b) in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms. 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 specifically enforce the terms and provisions of this Agreement (this being in addition to any other
remedy to which they are entitled under this Agreement or under Applicable Law), without proof of actual damages, and each party further agrees
to waive any requirement for the securing or posting of any bond in connection with such remedy. The parties agree not to assert that a remedy of
specific enforcement is unenforceable, invalid, contrary to Applicable Law or inequitable for any reason, and not to assert that a remedy of
monetary damages would provide an adequate remedy or that the parties otherwise have an adequate remedy at law. Nothing contained in this
Section 11.12 shall require any party to institute any Proceeding for (or limit any party’s right to institute any Proceeding for) specific performance
under this Section 11.12 before exercising any termination right under Section 10.01 (or pursuing the Company Termination Payment, the
Acquiror Termination Payment or damages), nor shall the commencement of any Proceeding pursuant to this Section 11.12 or anything contained
in this Section 11.12 restrict or limit any party’s right to terminate this Agreement in accordance with the terms of Section 10.01 or pursue any
other remedies under this Agreement that may be available then or thereafter.

Section 11.13 Interpretation. The following rules of interpretation shall apply to this Agreement: (i) the words “hereof”, “hereby”, “herein”
and “hereunder” and words of like import used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of
this Agreement; (ii) the table of contents and captions in this Agreement are included for convenience of reference only and shall be ignored in the
construction or interpretation hereof; (iii) references to Articles, Sections and Annexes are to Articles, Sections and Annexes of this Agreement
unless otherwise specified; (iv) all Annexes and schedules annexed to this Agreement or referred to in this Agreement, including the Company
Disclosure Schedule and the Acquiror Disclosure Schedule, are incorporated in and made a part of this Agreement as if set forth in full in this
Agreement; (v) any capitalized term used in any Annex or schedules annexed to this Agreement, including the Company Disclosure Schedule or
the
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Acquiror Disclosure Schedule, but not otherwise defined therein shall have the meaning set forth in this Agreement; (vi) any singular term in this
Agreement shall be deemed to include the plural, and any plural term the singular, and references to any gender shall include all genders; (vii)
whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation”, whether or not they are in fact followed by those words or words of like import; (viii) “writing”, “written” and comparable terms refer
to printing, typing and other means of reproducing words (including electronic media) in a visible form; (ix) references to any Applicable Law
shall be deemed to refer to such Applicable Law as amended from time to time and to any rules or regulations promulgated thereunder;
(x) references to any Person include the successors and permitted assigns of that Person; (xi) when calculating the period of time before which,
within which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating
such period shall be excluded and if the last day of such period is not a Business Day, the period shall end on the next succeeding Business Day;
(xii) references to “dollars” and “$” means U.S.  dollars; (xiii) the term “made available” and words of similar import mean that the relevant
documents, instruments or materials were (A) with respect to Acquiror, posted and made available to Acquiror on the applicable due diligence data
site (or in any “clean room” or as otherwise provided on an “outside counsel only” basis) with access provided to Acquiror and its
Representatives, or, with respect to the Company, posted or made available to the Company on the applicable due diligence data site (or in any
“clean room” or as otherwise provided on an “outside counsel only” basis) with access provided to the Company and its Representatives, as
applicable, in each case, prior to the execution and delivery of this Agreement; (B) provided via email or in person prior to the execution and
delivery of this Agreement (including materials provided to outside counsel); or (C) filed or furnished to the SEC prior to the date of this
Agreement; (xiv) the word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other theory extends and such phrase
shall not mean “if”; (xv) the parties hereto have participated jointly in the negotiation and drafting of this Agreement and, in the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement,; and
(xvi) the terms “or”, “any” and “either” are not exclusive.

[Remainder of page intentionally left blank; signature pages follow].
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of
the day and year first above written.

ACQUIROR

By:/s/ Punit Dhillon______
Name: Punit Dhillon
Title: President and Chief E

[Signature Page to Transaction Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of
the day and year first above written.

COMPANY

By:/s/ Lisa Anson
Name: Lisa Anson
Title: Chief Executive Officer

[Signature Page to Transaction Agreement]
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Annex A

DEFINITIONS

As used in this Agreement, the following terms have the following meanings:

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

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

“A1 Ordinary Shares” means the A1 ordinary shares of £0.01 each in the capital of the Company from time to time.

“Acquiror AI Component” means any component of any Acquiror Platform that employs, provides, or makes use of any AI Technology.

“Acquiror Common Stock” means the shares of common stock, par value $0.001 per share of Acquiror.

“Acquiror Disclosure Schedule” means the Acquiror Disclosure Schedule delivered to the Company on the date of this Agreement.

“Acquiror Drug Product Candidates” means all small molecule or biologics product candidates currently under development as an internal
program by Acquiror or its Subsidiaries (for the avoidance of doubt, excluding any small molecule or biologics product candidate being developed
for any Third Party).

“Acquiror Employee Plan” means any (i) “employee benefit plan” as defined in Section 3(3) of ERISA, whether or not such plan is
sponsored or maintained in the United States or is subject to ERISA, (ii) compensation, employment, consulting, redundancy, severance,
termination protection, change in control, transaction bonus, retention or similar plan, agreement, arrangement, program, policy or customary
practice or (iii) other plan, agreement, arrangement, practice, program or policy providing for compensation, bonuses, profit-sharing, equity or
equity-based compensation or other forms of incentive or deferred compensation, vacation benefits, insurance (including any self-insured
arrangement), medical, dental, vision, prescription or fringe benefits, life insurance, relocation or expatriate benefits, perquisites, disability or sick
leave benefits, employee assistance program, workers’ compensation, supplemental unemployment benefits, post-employment or retirement
benefits (including compensation, pension, health, medical or insurance benefits), or any other benefits or compensation of any kind, in each case
whether or not written (A) that is sponsored, maintained, administered, contributed to or entered into by Acquiror or any of its ERISA Affiliates
for the benefit of any director, officer, employee, worker or consultant (including any former director, officer, employee, worker or consultant) of
Acquiror or any of its Subsidiaries or (B) for which Acquiror or any of its Subsidiaries has any direct or indirect liability and, in each case, other
than any arrangement sponsored or maintained by a Governmental Authority, to which contributions are required by Applicable Law, including
written terms of appointment or employment.
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Notwithstanding the foregoing, a plan, policy or arrangement sponsored or maintained by a professional employer organization or an employer of
records organization shall not be an Acquiror Employee Plan.

“Acquiror Equity Awards” means all compensatory stock options, restricted stock awards, restricted stock unit awards or other equity or
equity-based awards relating to Acquiror Common Stock that were granted to an employee, director or other service provider of the Acquiror or an
Affiliate thereof.

“Acquiror Equity Plan” means the Amended and Restated Omnibus Incentive Plan and Amended and Restated 2024 Inducement Equity
Incentive Plan.

“Acquiror Group” means Acquiror and any Subsidiaries of Acquiror from time to time.

“Acquiror Intellectual Property” means (i) the Intellectual Property Rights owned (or purported to be owned or otherwise controlled) by
Acquiror or any of its Subsidiaries (alone or together with any other party) (“Acquiror Owned IP”) and (ii) any and all Intellectual Property Rights
owned by a Third Party and licensed (including sublicensed) to Acquiror or any of its Subsidiaries, or to which Acquiror or any of its Subsidiaries
has otherwise been granted rights.

“Acquiror Intervening Event” means any event, change, development or occurrence that is material to Acquiror and its Subsidiaries (taken
as a whole) that (i) was not known to, or reasonably foreseeable by, the Acquiror Board as of or prior to the date of this Agreement (or if known,
the magnitude or material consequence of which were not known by the Acquiror Board as of the date of this Agreement) and (ii) does not relate
to or involve (A) any Acquisition Proposal or any inquiry, offer or communications relating thereto or any matter relating thereto or consequence
thereof, (B) any event, change, development or occurrence relating to or concerning the Company or any of its Affiliates or (C) any change, in and
of itself, in the market price or trading volume of shares of Acquiror Common Stock (provided, that any events, changes, effects, circumstances,
facts, developments or occurrences giving rise to or contributing to such change that are not otherwise excluded from this definition of Acquiror
Intervening Event may be taken into account in determining whether there has been, or would reasonably be expected to be, an Acquiror
Intervening Event).

“Acquiror Material Adverse Effect” means any Effect, considered together with all other Effects, has had or would reasonably be expected
to have a material adverse effect on the business, operations or financial condition of Acquiror and its Subsidiaries, taken as a whole; provided,
that no event, change, effect, circumstance, fact, development or occurrence to the extent resulting from, arising out of, or relating to any of the
following shall be deemed to constitute an Acquiror Material Adverse Effect or shall be taken into account in determining whether there has been
or would reasonably be expected to be an Acquiror Material Adverse Effect: (i) any changes in general United States or global economic
conditions or other general business, financial or market conditions, (ii) any changes in conditions generally affecting the industry in which
Acquiror or any of its Subsidiaries operate, (iii) fluctuations in the value of any currency, (iv) any decline, in and of itself, in the market price or
trading value of shares of Acquiror Common Stock (provided, that any events, changes, effects, circumstances, facts,
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developments or occurrences giving rise to or contributing to such decline that are not otherwise excluded from the definition of Acquiror Material
Adverse Effect may be taken into account in determining whether there has been, or would reasonably be expected to be, an Acquiror Material
Adverse Effect), (v) regulatory, legislative or political conditions or conditions in securities, credit, financial, debt or other capital markets, in each
case in the United States or any foreign country, (vi) any failure, in and of itself, by Acquiror or any of its Subsidiaries to meet any internal or
published projections, forecasts, estimates or predictions, revenues, earnings or other financial or operating metrics for any period (provided, that
any events, changes, effects, circumstances, facts, developments or occurrences giving rise to or contributing to such failure that are not otherwise
excluded from the definition of Acquiror Material Adverse Effect may be taken into account in determining whether there has been, or would
reasonably be expected to be, an Acquiror Material Adverse Effect), (vii) the execution and delivery of this Agreement, the public announcement
or the pendency of this Agreement or the pendency or consummation of the transactions contemplated by this Agreement (including the
Transaction), the taking of any action required by this Agreement (other than, to the extent not excluded by another clause of this definition,
Acquiror’s compliance with its obligations pursuant to Section 7.01, except to the extent that the Company has unreasonably withheld a consent
under Section 7.01) or the identity of, or any facts or circumstances relating to, the Company or any of its Subsidiaries, including the impact of
any of the foregoing on the relationships, contractual or otherwise, of Acquiror or any of its Subsidiaries with Governmental Authorities,
customers, suppliers, partners, officers, employees or other material business relations (provided that this clause (vii) shall not apply with respect
to any representation or warranty that addresses the consequences of the execution, delivery or performance of this Agreement or the
consummation of the transactions contemplated by this Agreement (including the representations and warranties in Section 5.01, Section 5.03 and
Section 5.04) or with respect to the condition to Closing contained in Section 9.03(b) to the extent it relates to such representations and
warranties), (viii) any adoption, implementation, promulgation, repeal, modification, amendment, authoritative interpretation, change or proposal
of any Applicable Law of or by any Governmental Authority or any recommendations, statements or other pronouncements made, published or
proposed by professional medical organizations, (ix) any changes or prospective changes in GAAP (or authoritative interpretations thereof), (x)
geopolitical conditions, the outbreak or escalation of hostilities, civil or political unrest, any acts of war, sabotage, cyberattack or terrorism, or any
escalation or worsening of the foregoing, or (xi) any epidemic, pandemic or other outbreak of illness or public health event, any hurricane,
earthquake, flood, calamity or other natural disasters, acts of God or any change resulting from weather conditions (or any worsening of any of the
foregoing), except that the matters referred to in clauses (i), (ii), (iii), (v), (viii), (ix) or (x) may be taken into account (to the extent not excluded by
another clause of this definition) to the extent that the impact of any such event, change, effect, circumstance, fact, development or occurrence on
Acquiror and its Subsidiaries, taken as a whole, is disproportionately adverse relative to the impact of such event, change, effect, circumstance,
fact, development or occurrence on companies operating in the industry in which Acquiror and its Subsidiaries operate, and then solely to the
extent of such disproportionality.

“Acquiror Net Cash” means, as of the applicable date of determination and subject to Section 2.06(f) and Schedule C, an amount (which
may be positive, zero or negative) equal to: (i)
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the unrestricted free cash, cash equivalents and investments of Acquiror and its Subsidiaries on a consolidated basis, minus (ii) the aggregate
amount of all short-term and long-term non-contingent liabilities of Acquiror and its Subsidiaries outstanding as of such date, including, without
limitation: (A) all fees and expenses incurred by Acquiror in connection with the Transaction, including attorneys' fees and investment banking
fees; (B) the cost of a directors' and officers' insurance “tail” policy; (C) lease termination costs (if any); (D) any other expenses associated with
the wind-down of the legacy operations of Acquiror; and (E) to the extent not already deducted, legal expenses for the Specified Adjustment to be
incurred post-Closing that are not contingent on the outcome of the Specified Adjustment; (F) the aggregate cost of all change in control payments
(including associated payroll taxes) that are to be paid by Acquiror in connection with, or at the time of, the Closing, including in connection with
the termination of any employees of Acquiror (if any), plus (iii) to the extent deducted in clause (ii) and not already borne by the Company
pursuant to Section 11.04 of this Agreement, costs incurred by Acquiror related to the Required Financial Statement (including, without limitation,
any audit incurred by Acquiror in preparation of such statements), out-of-pocket costs Acquiror incurs in connection with the preparation,
negotiation and consummation of the PIPE, and costs Acquiror incurs to transition to the business and operations of Acquiror post-Closing;
plus  (iv) the aggregate amount of all amounts payable to Acquiror’s Subsidiary, Emerald Health Therapeutics, Inc., a corporation incorporated
under the Business Corporations Act (British Columbia) (“EHT”), including all installment payments of principal and all accrued and unpaid
interest thereon, in each case whether or not then due and payable, pursuant to that certain Share Purchase Agreement, dated November 8, 2022,
by and among EHT, C3 Souvenir Holding Inc., a corporation incorporated under the Canada Business Corporations Act (the “CBCA”), C3
Innovative Solutions, Inc., a corporation incorporated under the CBCA, and 9482237 Canada Inc., a corporation incorporated under the CBCA, in
each case as such agreement has been amended, restated, supplemented or otherwise modified from time to time (the “EHT SPA”, and such
aggregate amount, the “EHT SPA Receivable”), in each case to the extent not already included in clause (i) above; provided, that: (x) other than as
provided in Section 2.06(f), any liability, accrual, reserve, or other amount (whether accrued, contingent, reserved, or otherwise reflected on
Acquiror's balance sheet) arising out of or relating to the Specified Adjustment (other than the non-contingent legal expenses for the Specified
Adjustment referred to in clause (b)(ii)(E) above) shall be excluded from the calculation of Acquiror Net Cash; (y) in no event shall any Transfer
Taxes as a result of the Transaction or the transfer of the Scheme Shares reduce Acquiror Net Cash; provided, further, that any fees and expenses
owed by Acquiror or its Subsidiaries in connection with the PIPE shall be excluded from the calculation of Acquiror Net Cash; ; provided, further,
that the EHT SPA Receivable shall be included in the calculation of Acquiror Net Cash at its full face amount in accordance with clause (iv)
above, without any reserve, allowance for doubtful accounts, discount to present value, or other reduction on account of collectability, timing of
payment or the creditworthiness of any obligor thereunder, and no liability, accrual or reserve of Acquiror or any of its Subsidiaries arising out of
or relating to the EHT SPA or the EHT SPA Receivable shall reduce Acquiror Net Cash.

“Acquiror Platforms” means the proprietary coding, software, mathematical and probabilistic models comprising Acquiror’s AI-driven
drug discovery platform as it exists as of the Effective Time.
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“Acquiror Source Code” means any Source Code for any Acquiror AI Component or any Acquiror Platform.

“Acquisition Proposal” means, with respect to a Party, any indication of interest, proposal or offer, whether written or oral, from any
Person (or Persons acting in concert) or Group, other than any member of the Acquiror Group or the Company Group, contemplating or otherwise
relating to any transaction or series of related transactions involving any merger, consolidation, share exchange, scheme of arrangement, business
combination, joint venture, reorganization, recapitalization, liquidation, dissolution or other similar transaction: (i) in which a Party is a constituent
entity; (ii) in which a Person or “group” (as defined in the Exchange Act) of Persons directly or indirectly acquires beneficial or record ownership
of securities representing more than 20% of the outstanding securities of any class of voting securities of a Party or any of its Subsidiaries; or (iii)
in which a Party or any of its Subsidiaries issues securities representing more than 20% of the outstanding securities of any class of voting
securities of such Party or any of its Subsidiaries; or (y) any sale, lease, exchange, transfer, license, acquisition or disposition of any business or
businesses or assets that constitute or account for 20% or more of the consolidated book value or the fair market value of the assets of a Party and
its Subsidiaries, taken as a whole.

“Acquiror Stockholder” means a holder of Acquiror Common Stock from time to time.

“Acquiror Stockholder Approval” means (i) with respect to the Acquiror Share Issuance Proposal, if the number of votes cast in favor of
the action exceeds the number of votes cast in opposition to the action, (ii) with respect to the Acquiror Authorized Shares Amendment, if
submitted to the Acquiror Stockholders, approval of such proposal by the vote required under NRS 78.390 and the Acquiror Organizational
Documents, (iii) with respect to the Non-Voting Stock Amendment, approval of such proposal by the vote required under Applicable Law and the
Acquiror Organizational Documents and (iv) if stockholder approval of the Nasdaq Reverse Stock Split is required under Applicable Law or the
Acquiror Organizational Documents, approval of such proposal by the vote required under Applicable Law and the Acquiror Organizational
Documents, in each case at the Acquiror Stockholder Meeting.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control
with such Person. 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.

“AI Technology” means any artificial intelligence, machine learning, computer vision, and deep learning technologies, including, but not
limited to (i) any and all generative AI and non-generative or analytical AI systems; (ii) algorithms, software, or systems that make use of
supervised learning, unsupervised learning, or reinforcement learning techniques, and (iii) proprietary embodied AI and hardware or equipment
upon which the artificial intelligence, machine learning, computer vision, natural language processing, and deep learning algorithms, software, or
systems execute.
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“Antitrust Laws” means the Sherman Act of 1890, the Clayton Act of 1914, the Federal Trade Commission Act of 1914, the HSR Act and
all other federal, state and foreign Applicable Laws in effect from time to time that are designed or intended to prohibit, restrict or regulate actions
having the purpose or effect of monopolization, lessening of competition or restraint of trade or lessening of competition or the creation or
strengthening of a dominant position through merger or acquisition.

“Applicable Law(s)” means, with respect to any Person, any federal, state, foreign national or local law (statutory, common or otherwise),
constitution, treaty, convention, ordinance, code, rule, regulation, executive order, Order or other similar requirement enacted, adopted,
promulgated or applied by a Governmental Authority that is binding on or applicable to such Person, as the same may be amended from time to
time unless expressly specified otherwise in this Agreement. References to “Applicable Law” or “Applicable Laws” shall be deemed to include
the FDCA, the rules, regulations and administrative policies of or promulgated under the FDA, the PHSA, the EMA, the Bribery Legislation, the
Sanctions Laws, the Antitrust Laws and the Foreign Investment Laws.

“Beneficially Own” and “Beneficial Ownership” have the meanings given to such terms under Rule 13d-3 promulgated under the 1934
Act.

“Bribery Legislation” means all Applicable Laws relating to the prevention of bribery, corruption and money laundering, including the
FCPA, the Organization For Economic Co-operation and Development Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions and related implementing legislation, the United Kingdom Bribery Act 2010 and the United Kingdom
Proceeds of Crime Act 2002.

“Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York, or London,
England are authorized or required by Applicable Law to close.

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

“Companies Act” means the United Kingdom Companies Act 2006 and any statutory instruments made under it, and every statutory
modification or re-enactment thereof for the time being in force.

“Company AI Component” means any component of the Company Platform that employs, provides, or makes use of any AI Technology.

“Company Balance Sheet” means the audited consolidated balance sheet of the Company and its Subsidiaries as of September 30, 2024,
and the footnotes to such consolidated balance sheet.

“Company Closing Holders” means, collectively, (i) the Company Shareholders on the register of the Company immediately prior to the
Closing and (ii) investors who acquired Acquiror shares in connection with the PIPE or any other financing transaction.
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“Company Disclosure Schedule” means the Company Disclosure Schedule delivered to Acquiror on the date of this Agreement.

“Company Employee Plan” means any (i) “employee benefit plan” as defined in Section 3(3) of ERISA, whether or not such plan is
sponsored or maintained in the United States or is subject to ERISA, (ii) compensation, redundancy, severance, termination protection, change in
control, transaction bonus, retention or similar plan, agreement, arrangement, program, policy or customary practice not otherwise contained in an
employment or consultant agreement or (iii) other plan, agreement, arrangement, practice, program or policy providing for compensation,
bonuses, profit-sharing, equity or equitybased compensation or other forms of incentive or deferred compensation, vacation benefits, insurance
(including any self-insured arrangement), medical, dental, vision, prescription or fringe benefits, life insurance, relocation or expatriate benefits,
perquisites, disability or sick leave benefits, employee assistance program, workers' compensation, supplemental unemployment benefits, post-
employment or retirement benefits (including compensation, pension, health, medical or insurance benefits), or any other benefits or compensation
of any kind, in each case whether or not written (A) that is sponsored, maintained, administered, contributed to or entered into by the Company or
any of its ERISA Affiliates for the benefit of any director, officer, employee, worker or consultant (including any former director, officer,
employee, worker or consultant) of the Company or any of its Subsidiaries or (B) for which the Company or any of its Subsidiaries has any direct
or indirect liability and, in each case, other than any arrangement sponsored or maintained by a Governmental Authority, to which contributions
are required by Applicable Law, including written terms of appointment or employment. Notwithstanding the foregoing, a plan, policy or
arrangement sponsored or maintained by a professional employer organization or an employer of record organization shall not be a Company
Employee Plan.

“Company External Drug Product Candidates” means all small molecule or biologics product candidates currently under development by
the Company or its Subsidiaries, with respect to which Company has granted exclusive rights to develop and commercialize to a Third Party.

“Company Internal Drug Product Candidates” means all small molecule or biologics product candidates currently under development by
the Company or its Subsidiaries, excluding any Company External Drug Product Candidates.

“Company GM” means the general meeting of Company Shareholders (and any adjournment, postponement or reconvening thereof) to be
convened in connection with the Scheme of Arrangement in order to vote on the Company Shareholder Resolution, expected to be held as soon as
the preceding Scheme Meeting shall have been concluded (it being understood that if the Scheme Meeting is adjourned, postponed or reconvened,
the Company GM shall be correspondingly adjourned or postponed).

“Company Group” means the Company and other any direct or indirect Subsidiaries of the Company from time to time.

“Company Intellectual Property” means (i) the Intellectual Property Rights owned (or purported to be owned) by the Company or any of
its Subsidiaries (alone or together with any
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other party) (“Company Owned IP”) and (ii) any and all Intellectual Property Rights owned by a Third Party and licensed (including sublicensed)
to the Company or any of its Subsidiaries, or to which the Company or any of its Subsidiaries has otherwise been granted rights.

“Company Legacy Stockholders” means Company stockholders on the register of the Company immediately prior to completion of the
Series A Investment.

“Company Non-Plan Option Arrangements” means the non-plan share option grant notices (each attaching a non-plan option agreement)
each entered into between the Company and a U.S. service provider in relation to the grant of options covering Company Ordinary Shares to such
service provider (each as amended from time to time).

“Company Ordinary Shares” means the ordinary shares of £0.01 each in the capital of the Company from time to time.

“Company Platform” means the proprietary coding, software, mathematical or probabilistic models that predict the likelihood of
compounds being active against a specified biological target or having a particular ADMET parameter, automated design algorithms, evolutionary
design algorithms, active learning algorithms, an integrated structural database, and structure-based design programs, in each case, existing as of
the Effective Time and which comprise the Company and its Subsidiaries’ artificial intelligence-based drug discovery platform.

“Company Share Option” means any option to acquire Company Ordinary Shares granted under the Company Stock Plans (including, for
the avoidance of doubt, market priced options and RSU-style or nil-priced options), whether subject to time-vesting or performance-vesting
conditions or a combination thereof.

“Company Shareholder” means a holder of any Scheme Shares from time to time (being, for the avoidance of doubt, a registered holder of
the relevant Scheme Shares as shown from time to time on the Company’s register of members).

“Company Shareholder Approvals” means the approval of the Company Shareholder Resolution by the Company shareholders, which
shall consist of the following: (i) the approval at the Scheme Meeting of the Scheme of Arrangement by a majority in number of the Scheme
Shareholders present and voting, either in person or by proxy, representing not less than three-fourths (75%) in value of Scheme Shares held by
those Scheme Shareholders and (ii) the passing of the Company Shareholder Resolution (as set out in the notice of the Company GM) by the
requisite majorities present and voting either in person or by proxy at the Company GM.

“Company Shareholder Meetings” means the Scheme Meeting and the Company GM.

“Company Shareholder Resolution” means the special resolution to (A) authorize the directors of the Company (or a duly authorized
committee of the directors) to take all such action as they may consider necessary or appropriate for carrying the Scheme of Arrangement into
effect, and (B) amend the Company Organizational Document and approve such other matters as may be necessary to facilitate the implementation
of the Transaction and/or the Scheme of
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Arrangement, in a form agreed in writing between the Company and the Acquiror, with or subject to any modification or addition which Acquiror
and the Company may mutually agree.

“Company Source Code” means any Source Code for any Company AI Component or the Company Platform.

“Company Stock Plans” means any Company Employee Plan providing for equity or equity-based compensation, including the Redx
Pharma Plc All Employee Share Option Scheme, the Redx Pharma Plc Directors Share Option Scheme (together the “Company Assumed Plans”),
and the Company Non-Plan Option Arrangements each as amended from time to time.

“Concurrent Investment” means, collectively, (i) the PIPE, (ii) the Series A Investment and (iii) and any further equity commitments which
may be executed in connection with the Transactions (including, for the avoidance of doubt, the equity line of credit between the Company and
Redmile Group, LLC).

“Confidentiality Agreement” means that certain Mutual Confidential Disclosure Agreement, effective as of May 20, 2026, by and between
Acquiror and the Company.

“Consent” means any consent, approval, waiver, license, permit, variance, certificate, registration, exemption, franchise, clearance,
authorization, acknowledgment, Order or other confirmation.

“Contaminants” means any “back door”, “drop dead device”, “time bomb”, “Trojan horse”, “virus” or “worm” (as such terms are
commonly understood in the software industry) or any other code, software routines or hardware components designed or intended to have or
capable of performing any of the following functions: disabling mechanisms or protection features which are designed to disrupt, disable, harm or
otherwise impede in any manner the operation of, or provide unauthorized access to, a computer system or network or other device on which
software is stored or installed or damage or destroy any data or file without the user’s consent.

“Contract” means any contract, agreement, obligation, understanding or instrument, lease, license, concession, franchise, note, option,
bond, mortgage, indenture, trust document, loan, insurance policy or other legally binding commitment or undertaking of any nature; provided,
that “Contracts” shall not include any Company Employee Plan or any Acquiror Employee Plan.

“Court” means the High Court of Justice of England and Wales.

“Court Order” means the order of the Court sanctioning the Scheme of Arrangement under section 899(1) of the Companies Act.

“Court Sanction” means the sanction of the Scheme of Arrangement by the Court without modification or with modification on terms
reasonably acceptable to Acquiror and the Company.
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“Court Sanction Hearing” means the Court hearing to sanction the Scheme of Arrangement.

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

“Election Deadline” means the date that is five (5) Business Days prior to the anticipated Effective Time, as notified by Acquiror to the
Company and the Scheme Shareholders in accordance with the Scheme of Arrangement, or such other date as Acquiror and the Company
may mutually agree in writing.

“Elected Non-Voting Shares” has the meaning given to such term in Section 2.02(c).

“Eligible Electing Shareholder” has the meaning given to such term in Section 2.02(c).

“Environmental Law” means any Applicable Law (a) regulating or relating to (i) the protection, preservation or restoration of the
environment (including air, surface water, groundwater, drinking water supply, surface land, subsurface land, plant and animal life or any other
natural resource) or the health of persons, including protection of the health and safety of employees (as such relates to exposure to hazardous or
toxic substances or wastes) or (ii) the exposure to, or the use, storage, recycling, treatment, generation, transportation, processing, handling,
labeling, production, Release or disposal of toxic or Hazardous Substances or wastes or (b) imposing liability or responsibility with respect to any
of the foregoing, including the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601 et seq.), or any other
law of similar effect.

“Environmental Permits” means all permits, licenses, franchises, variances, exemptions, orders, certificates, approvals and other similar
authorizations of Governmental Authorities required by Environmental Law of the Company or any of its Subsidiaries for the operation of its
respective businesses.

“Equity Securities” means, with respect to any Person, (i) any shares in the share capital or other equity securities of, or other membership,
partnership or other ownership interest in, such Person, including American depositary shares, (ii) any securities of such Person convertible into or
exchangeable for shares in the share capital or other equity securities of, or other membership, partnership or other ownership interests in, such
Person or any of its Subsidiaries, (iii) any warrants, calls, options or other rights to acquire from such Person, or other obligations of such Person
to issue, any share capital or other equity securities of, or other membership, partnership or other ownership interests in, or securities convertible
into or exchangeable for share capital or other equity securities of, or other membership, partnership or other ownership interests in, such Person
or any of its Subsidiaries, or (iv) any restricted shares, stock appreciation rights, performance units, contingent value rights, “phantom” stock or
similar securities or rights issued by or with the approval of such Person that are derivative of, or provide economic benefits based, directly or
indirectly, on the value or price of, any share capital or other equity securities of, other membership, partnership or other ownership interests in,
such Person or any of its Subsidiaries.

A-10
253105500



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

“ERISA Affiliate” means, with respect to any entity, any other entity that, together with such entity, would be treated as a single employer
under Section 414 of the Code.

“Exchange Ratio” means the following ratio (rounded to four decimal places): (a) the Company Merger Shares divided by (b) the Company
Outstanding Shares, in which: 

“Acquiror Allocation Percentage” means the Acquiror Valuation divided by the Aggregate Valuation, rounded to two decimal
places;

“Acquiror Equity Value” means $14,500,000.

“Acquiror Outstanding Shares” means, subject to Section 2.03(b) (that addresses, among other things, the possibility to effect the
Nasdaq Reverse Stock Split), the total number of shares of Acquiror Common Stock outstanding immediately prior to the Effective Time,
expressed on a fully-diluted basis, but assuming, without limitation or duplication, the issuance of shares of Acquiror Common Stock in
respect of all Acquiror Equity Awards, and other outstanding options, warrants or rights to receive such shares, in each case, outstanding as
of immediately prior to the Effective Time (assuming cashless exercise), whether conditional or unconditional and including any
outstanding options, warrants or rights triggered by or associated with the consummation of the Transaction (but excluding any shares of
Acquiror Common Stock reserved for issuance other than with respect to outstanding Acquiror Equity Awards as of immediately prior to
the Effective Time and as set forth above); provided, that “Acquiror Outstanding Shares” shall exclude any Acquiror Common Stock
issued in the PIPE and shall exclude any unallocated shares of Acquiror Common Stock reserved for issuance pursuant to the Acquiror
Equity Plan.

“Acquiror Target Net Cash” means two million dollars ($2,000,000).

“Acquiror Valuation” means, subject to the Acquiror Valuation Adjustment, Acquiror Equity Value less the dollar-for-dollar
difference between Acquiror Target Net Cash and Acquiror Net Cash, if any; provided, that, in no event shall the Acquiror Valuation, after
giving effect to all adjustments pursuant to this definition and the Acquiror Valuation Adjustment, be less than two million dollars
($2,000,000) (the “Valuation Floor”).

“Aggregate Valuation” means the sum of (a) Company Valuation, plus (b) Acquiror Valuation; plus (c) total amount of the
Concurrent Investment minus (d) Series A Investment Amount.

“Company Allocation Percentage” means (a) Company Valuation divided by (b) Aggregate Valuation, rounded to two decimal
places.
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“Company Merger Shares” means the product of (a) the quotient of (i) Acquiror Outstanding Shares divided by (ii) the Acquiror
Allocation Percentage, multiplied by (b) the Company Allocation Percentage, rounded to the nearest whole number.

“Company Valuation” means $161,000,000.

“Company Outstanding Shares” means the total number of Company Ordinary Shares outstanding immediately prior to the
Effective Time, expressed on a fully-diluted and as-converted to Company Ordinary Share basis, but assuming, without limitation or
duplication, (i) the exercise of all Company Share Options outstanding as of immediately prior to the Effective Time, and (ii) the issuance
of Company Ordinary Shares in respect of all other outstanding options, restricted stock awards, restricted stock units, warrants or rights to
receive such shares, whether conditional or unconditional and including any outstanding options, warrants, restricted stock awards,
restricted stock units or rights triggered by or associated with the consummation of the Transaction (but excluding any Company Ordinary
Shares reserved for issuance other than with respect to outstanding Company Share Options as of immediately prior to the Effective Time).

Set forth on Schedule D is an illustrative example of Exchange Ratio calculations as of the date of this Agreement.

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

“Exchange Shares” means the shares of Acquiror Common Stock (and if any Eligible Electing Shareholder so elects, Non-Voting Common
Stock) to be delivered to the Scheme Shareholders pursuant to the Transaction.

“FCA” means the United Kingdom Financial Conduct Authority.

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended.

“Filing” means any registration, petition, statement, application, schedule, form, declaration, notice, notification, report, submission or
other filing, including, without limitation, any filing made under Foreign Investment Laws.

“Foreign Investment Law” means any Applicable Law that is designed to prohibit, restrict or regulate foreign investment or investments
that may pose a threat to national security.

“FRC” means the United Kingdom Financial Reporting Council.

“Fully Diluted” means, with respect to any person and any class of shares, the total number of shares of the relevant class that would be
outstanding if all outstanding options, warrants, convertible securities, and other rights to acquire shares of such class (whether vested or unvested,
and whether or not then exercisable) held by or attributable to such person (or, in the case of the denominator, held by or attributable to all holders
in the relevant class) were deemed to have been exercised, converted, or settled in full immediately prior to the Effective Time, irrespective of any
conditions to exercise (other than the passage of time), any exercise price or
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any “in-the-money” or “out-of-the-money” status of such options, warrants or other rights; provided that if the parties determine that a basic
(shares outstanding) basis is more appropriate, all references to “on a Fully Diluted Basis” shall be disregarded and the Pro Rata Portion shall be
calculated by reference solely to the shares of the relevant class actually issued and outstanding as of immediately prior to the Effective Time.

“GAAP” means United States generally accepted accounting principles.

“Governmental Authority” means any national, transnational, domestic or foreign federal, state or local governmental, regulatory or
administrative authority, department, court, agency, commission or official, including any political subdivision thereof, or any non-governmental
self-regulatory agency, commission or authority and any arbitral tribunal.

“Group” means a “group” as defined in Section 13(d) of the 1934 Act.

“Hazardous Substance” means any substance, material or waste that is listed, defined, designated or classified or that is otherwise
regulated by any Governmental Authority with jurisdiction over the environment as hazardous, toxic, radioactive, dangerous, harmful or a
“pollutant” or “contaminant” or words of similar meaning under any Environmental Law, including petroleum or any derivative or byproduct
thereof, radon, radioactive material, asbestos or asbestos-containing material, urea formaldehyde, foam insulation or polychlorinated biphenyls.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated
thereunder.

“IFRS” means International Financial Reporting Standards.

“Indebtedness” means, with respect to any Person, (a) all obligations for borrowed money, whether current, short-term or long-term and
whether secured or unsecured; (b) all obligations evidenced by bonds, debentures, notes or similar instruments, including any liability in respect of
mandatorily redeemable or purchasable capital stock or securities convertible into capital stock; (c) all indebtedness of others secured by any Lien
on owned or acquired property, whether or not the indebtedness secured thereby has been assumed; (d) all finance and capital lease obligations
and all synthetic lease obligations; (e) all obligations, contingent or otherwise, of such Person as an account party in respect of financial
guaranties, letters of credit, letters of guaranty, surety bonds and other similar instruments whether or not drawn; (f) all obligations under
securitization transactions; (g) all obligations representing the deferred and unpaid purchase price of property (other than trade payables incurred
in the ordinary course of business); (h) all obligations, contingent or otherwise, in respect of bankers’ acceptances, whether or not drawn; (i) net
cash payment obligations of such Person under swaps, options, derivatives and other hedging agreements or arrangements that will be payable
upon termination thereof (assuming they were terminated on the date of determination); (j) guarantees in respect of Indebtedness described in
clauses (a) through (i), including guarantees of another person’s Indebtedness or any obligation of another person which is secured by assets of the
Company or any of its Subsidiaries; and (k) all obligations (including the employer’s share of any payroll,
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employment, social security or other taxes) in respect of any accrued but not paid employee performance bonuses (including employee bonuses
related to annual performance, long-term incentive awards, and new hire awards).

“Initial Concurrent Investment Amount” means $125,000,000.

“Intellectual Property Rights” means any and all common law or statutory rights anywhere in the world arising under or associated with:
(i) patents, patent applications, statutory invention registrations, registered designs, and similar or equivalent rights in inventions (“Patents”);
(ii)  non-public information, know-how, inventions, discoveries, creations, specifications, instructions, processes, formulae, methods, protocols,
techniques, designs, expertise, results, strategies, compositions, formulations, practices, procedures, processes, methods, knowledge, technology,
techniques, drawings, laboratory notebooks and regulatory documentation and submissions, (iii) trademarks, service marks, trade dress, trade
names, logos, and other designations or indicia of origin (“Marks”); (iv) domain names, uniform resource locators, social media handles, and other
names, identifiers, and locators associated with Internet addresses, sites, and services (“Internet Properties”); (v) copyrights and any other
equivalent rights in works of authorship (whether or not registerable, including rights in software as a work of authorship) (“Copyrights”); (vi)
trade secrets and industrial secret rights in confidential or proprietary business or technical information, including know-how, formulations,
formulae, technical, research, clinical and other data, in each case, that derives independent economic value, whether actual or potential, from not
being known to other Persons (“Trade Secrets”); (vii) all rights in data, data collections and databases and documentation related thereto; (viii) all
moral and economic rights of authors and inventors, however denominated, throughout the world; (ix) rights in, arising out of, or associated with a
person’s name, voice, signature, photograph or likeness, including rights of personality, privacy and publicity; (x) applications for, registrations of,
and divisions, continuations, continuations-in-part, provisionals and extensions thereof, continuing prosecution applications, counterparts,
substitutions, re-examinations, reissuances, renewals, extensions, restorations and reversions of the foregoing clauses (i) through (ix) above; and
(xi) all other similar or equivalent intellectual property or proprietary rights now known or hereafter recognized anywhere in the world, including
the right to enforce and recover damages for the infringement or misappropriation of any of the foregoing.

“Intervening Event” means any event, change, development or occurrence that is material to the Company and its Subsidiaries (taken as a
whole) that (i) was not known to, or reasonably foreseeable by, the Company Board as of or prior to the date of this Agreement (or if known, the
magnitude or material consequence of which were not known by the Company Board as of the date of this Agreement) and (ii) does not relate to
or involve (A) any Acquisition Proposal or any inquiry, offer or communications relating thereto or any matter relating thereto or consequence
thereof, or (B) any event, change, development or occurrence relating to or concerning Acquiror or any of its Affiliates, or (C) any change, in and
of itself, in the market price or trading volume of shares of Acquiror Common Stock (provided, that any events, changes, effects, circumstances,
facts, developments or occurrences giving rise to or contributing to such change that are not otherwise excluded from this definition of Intervening
Event may be taken into account in
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determining whether there has been, or would reasonably be expected to be, an Intervening Event).

“ITEPA” means the United Kingdom Income Tax (Earnings and Pensions) Act 2003.

“knowledge” means (i) with respect to the Company, the knowledge of those individuals set forth in Section 1.01(a) of the Company
Disclosure Schedule and (ii) with respect to Acquiror, the knowledge of those individuals set forth in Section 1.01(a) of the Acquiror Disclosure
Schedule, in each case, after reasonable inquiry to the direct report of such individual with primary responsibility for the relevant matter.

“Lien” means, with respect to any share, security, property or asset (as applicable), any mortgage, lien, pledge, charge, security interest,
hypothecation, right of pre-emption, right of first refusal, contract for sale, easement, right of way, encroachment, occupancy right, community
property interest or restriction of any nature or other encumbrance, whether voluntarily incurred or arising by operation of Applicable Law.

“Material Adverse Effect” means any Effect that, considered together with all other Effects, has a material adverse effect on the business,
operations or financial condition of the Company and its Subsidiaries, taken as a whole; provided, that no event, change, effect, circumstance, fact,
development or occurrence to the extent resulting from, arising out of, or relating to any of the following shall be deemed to constitute a Material
Adverse Effect or shall be taken into account in determining whether there has been or would reasonably be expected to be a Material Adverse
Effect: (i) any changes in general United States or global economic conditions or other general business, financial or market conditions, (ii) any
changes in conditions generally affecting the industry in which the Company or any of its Subsidiaries operate, (iii) fluctuations in the value of any
currency, (iv) regulatory, legislative or political conditions or conditions in securities, credit, financial, debt or other capital markets, in each case
in the United States or any foreign country, (v) any failure, in and of itself, by the Company or any of its Subsidiaries to meet any internal or
published projections, forecasts, estimates or predictions, revenues, earnings or other financial or operating metrics for any period (provided, that
any events, changes, effects, circumstances, facts, developments or occurrences giving rise to or contributing to such failure that are not otherwise
excluded from the definition of Material Adverse Effect may be taken into account in determining whether there has been, or would reasonably be
expected to be, a Material Adverse Effect), (vi) the execution and delivery of this Agreement, the public announcement or the pendency of this
Agreement or the pendency or consummation of the transactions contemplated by this Agreement (including the Transaction), the taking of any
action required by this Agreement (other than, to the extent not excluded by another clause of this definition, the Company’s compliance with its
obligations pursuant to Section 6.01, except to the extent that Acquiror has unreasonably withheld a consent under Section 6.01), or the identity of,
or any facts or circumstances relating to, Acquiror or any of its Subsidiaries, including the impact of any of the foregoing on the relationships,
contractual or otherwise, of the Company or any of its Subsidiaries with Governmental Authorities, customers, suppliers, partners, officers,
employees or other material business relations (provided that this clause (vi) shall not apply with respect to any representation or warranty that
addresses the
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consequences of the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated by this
Agreement (including the representations and warranties in Section 4.01, Section 4.03 and Section 4.04) or with respect to the condition to
Closing contained in Section 9.02(b), to the extent it relates to such representations and warranties), (vii) any adoption, implementation,
promulgation, repeal, modification, amendment, authoritative interpretation, change or proposal of any Applicable Law of or by any
Governmental Authority or any recommendations, statements or other pronouncements made, published or proposed by professional medical
organizations, (vii) any changes or prospective changes in IFRS (or authoritative interpretations thereof), (ix) geopolitical conditions, the outbreak
or escalation of hostilities, civil or political unrest, any acts of war, sabotage, cyberattack or terrorism, or any escalation or worsening of the
foregoing, (x) any epidemic, pandemic or other outbreak of illness or public health event, any hurricane, earthquake, flood, calamity or other
natural disasters, acts of God or any change resulting from weather conditions (or any worsening of any of the foregoing) or (xi) any claims,
actions, suits or proceedings arising from allegations of a breach of fiduciary duty or violation of securities laws, in each case relating to this
Agreement or the transactions contemplated hereby (including the Transaction), except that the matters referred to in clauses (i), (ii), (iii), (iv),
(vii), (viii), (ix) or (x) may be taken into account (to the extent not excluded by another clause of this definition) to the extent that the impact of
any such event, change, effect, circumstance, fact, development or occurrence on the Company and its Subsidiaries, taken as a whole, is
disproportionately adverse relative to the impact of such event, change, effect, circumstance, fact, development or occurrence on companies
operating in the industry in which the Company and its Subsidiaries operate, and then solely to the extent of such disproportionality.

“Nasdaq Reverse Stock Split” means, if necessary, a reverse stock split of the Acquiror Common Stock on or after the date of this
Agreement and prior to the Closing Date in the range mutually agreed to by the Company and Acquiror in order to regain compliance with the
applicable listing rule of Nasdaq.

“Non-Voting Common Stock” means a class of non-voting common stock of Acquiror, having the rights, preferences and characteristics
described in Section 2.02(c), to be authorized by an amendment to the Acquiror Organizational Documents.

“Non-Voting Election” has the meaning given to such term in Section 2.02(c).

“Non-Voting Election Notice” means a written notice, in a form to be agreed between Acquiror and the Company prior to the Effective
Time, pursuant to which an Eligible Electing Shareholder makes a Non-Voting Election.

“NRS” means the Nevada Revised Statutes, as amended from time to time.

“Open Source License” means any license meeting the Open Source Definition (as promulgated by the Open Source Initiative) or the Free
Software Definition (as promulgated by the Free Software Foundation), or any other license that requires the distribution of Source Code in
connection with the distribution of any software or materials, that requires modifications or derivative works be distributed under the same license,
or that prohibits one from charging a fee
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or otherwise seeking compensation in connection with sublicensing, displaying or distributing any software or materials. “Open Source License”
includes, without limitation, a Creative Commons License, open database license, the Mozilla Public License (including any variants thereof), the
GNU General Public License, GNU Lesser General Public License, Common Public License, Apache License, BSD License, or MIT License.

“Open Source Materials” means any Technology that is generally available to the public in source code form under an Open Source
License.

“Order” means any order, writ, decree, judgment, award, injunction, ruling, settlement or stipulation issued, promulgated, made, rendered
or entered into by or with any Governmental Authority (in each case, whether temporary, preliminary or permanent).

“Ownership Threshold” means 9.99% of the total number of shares of Acquiror Common Stock outstanding immediately following the
Effective Time (calculated in accordance with Rule 13d-3 under the 1934 Act).

“PBGC” means the Pension Benefit Guaranty Corporation.

“Permitted Lien” means (i) any Liens for utilities or Taxes (A) not yet due and payable, or (B) which are being contested in good faith by
appropriate proceedings and with respect to which adequate reserves have been established in accordance with IFRS or GAAP, as applicable,
(ii)  carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other similar Liens arising by operation of Applicable Law in the
ordinary course of business for amounts not yet delinquent or which have been bonded over in full or which are being contested in good faith by
appropriate proceedings and with respect to which adequate reserves have been established in accordance with IFRS or GAAP, as applicable, (iii)
pledges or deposits in connection with workers’ compensation, unemployment insurance and other social security legislation, in each case in the
ordinary course of business, (iv) easements, rights-of-way, covenants, restrictions and other encumbrances incurred in the ordinary course of
business that do not materially detract from the value or the use of the property subject thereto, (v) statutory landlords’ liens and liens granted to
landlords under any lease, (vi) non-exclusive licenses granted under Intellectual Property Rights in the ordinary course of business to service
providers, consultants, contractors or vendors entered into for the provision of services, (vii) any purchase money security interests, equipment
leases or similar financing arrangements, (viii) any Liens which are disclosed on the Company Balance Sheet or the Acquiror SEC Documents (in
the case of Liens applicable to the Company, Acquiror or any of their Subsidiaries, as applicable) or the notes thereto or in Section 1.01(b) of the
Company Disclosure Schedule, and (ix) other Liens on real property (including easements, covenants, rights of way and similar restrictions of
record) that (A) are matters of record or (B) would be disclosed by a current, accurate survey or physical inspection of such real property, which,
in each instance of the foregoing clauses (ix)(A)-(B), do not and would not reasonably be expected to impair, individually or in the aggregate, in
any material respect, the access to, or occupancy or use of, such real property for the purposes for which it is used or proposed to be used in
connection with the business.
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“Person” means any individual, corporation, partnership, limited liability partnership, limited liability company, association, trust or other
entity or organization, including a government or political subdivision or an agency or instrumentality of such government or political subdivision
(in each case whether or not having separate legal personality).

“Personal Data” means any and all information that can reasonably be used to identify an individual natural person or household, including
information that identifies or could be used to identify, alone or in combination with other information, an individual natural person or an
individual natural person’s device or browser, including name, physical address, telephone number, email address, financial account number,
passwords or PINs, device identifier or unique identification number, government-issued identifier (including social security number and driver’s
license number), medical, health or insurance information, gender, date of birth, educational or employment information, religious or political
views or affiliations and marital or other status (to the extent any of these data elements can reasonably be associated with an individual natural
person or household, or is linked to any such data element that can reasonably be associated with an individual natural person or household).
Personal Data also includes any information defined as “personal data,” “personally identifiable information,” “personal information,” or
“protected health information” under any Applicable Law, including any Privacy Legal Requirement.

“PIPE” means the concurrent investment made by Purchasers pursuant to the Securities Purchase Agreement.

“PIPE Implied Company Valuation” means the implied pre-money equity valuation of the Company derived from the per-share price paid
by participants in the PIPE.

“Privacy Legal Requirement” means (a) all Applicable Laws that pertain to the privacy or the processing of Personal Data, including, to
the extent applicable, (i) HIPAA, (ii) the California Consumer Privacy Act, (iii) U.S. state data security laws and regulations such as the New York
SHIELD Act, the Massachusetts Standards for the protection of personal information of residents of the Commonwealth, 201 CMR 17, all state
data breach notification laws, and state biometric privacy laws; (iv) applicable requirements of comparable state and foreign Applicable Laws such
as the EU Data Protection Directive 95/46/EC of 24 October 1995 (in respect of the period prior to 25 May 2018), the EU General Data Protection
Regulation 2016/679/EU of April 27, 2016 and all corresponding member state legislation (in respect of the period on and from 25 May 2018), the
EU ePrivacy Directive 2002/58/EC of 12 July 2002 concerning the processing of personal data and the protection of privacy in the electronic
communications sector as amended by Directive 2006/24/EC and Directive 2009/136/EC and the related implementing legislation of the EU
Member States, (v) (in respect of the period on and from 25 May 2018) the United Kingdom’s Data Protection Act 2018 and (in respect of the
period prior to 25 May 2018) the United Kingdom’s Data Protection Act 1998 and (vi) Section 5 of the Federal Trade Commission Act as it
applies to the receipt, access, use, disclosure, and security of consumer Personal Data; (b) any applicable contractual obligations to Third Parties
related to privacy, data protection, process, transfer or security of Personal Data; (c) with respect to the Company or any of its Subsidiaries, all of
the Company’s and its Subsidiaries’ privacy policies or notices regarding
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Personal Data that are publicly posted or otherwise provided to individuals whose data are processed; and (d) with respect to Acquiror or any of its
Subsidiaries, all of Acquiror’s and its Subsidiaries’ privacy policies or notices regarding Personal Data that are publicly posted or otherwise
provided to individuals whose data are processed.

“Pro Rata” means, with respect to each Scheme Shareholder, a fraction (expressed as a percentage), the numerator of which is the number
of shares of Acquiror Common Stock and/or Non-Voting Common Stock held of record by such Scheme Shareholder immediately after the
Effective Time on a Fully Diluted Basis and the denominator of which is the aggregate number of shares of Acquiror Common Stock held of
record by all Company Closing Holders immediately after the Effective Time on a Fully Diluted Basis.

“Proceedings” means all actions, suits, claims, hearings, arbitrations, litigations, mediations, audits, investigations, examinations or other
similar proceedings, in each case, by or before any Governmental Authority.

“Purchaser” means a participating investor in the PIPE pursuant to the Securities Purchase Agreement.

“Reference Date” means January 1, 2023.

“Release” means any spill, discharge, leaking, pouring, dumping or emptying, dumping, injection, deposit, disposal, dispersal, leaching or
migration into or through the environment (including soil, ambient air, surface water, groundwater and surface or subsurface strata).

“Representatives” means, with respect to any Person, its officers, directors, employees, investment bankers, attorneys, accountants,
auditors, consultants and other agents, advisors and representatives.

“Sanctioned Country” means any of the Crimea, so-called Donetsk People’s Republic, so-called Luhansk People’s Republic regions of
Ukraine, Cuba, Iran, North Korea, and Syria (through July 1, 2025).

“Sanctioned Person” means any Person with whom dealings are restricted or prohibited under any Sanctions Laws, including the Sanctions
Laws of the United States, the United Kingdom, the European Union or the United Nations, including (i) any Person identified in any list of
Sanctioned Persons maintained by (A) the United States Department of Treasury, Office of Foreign Assets Control, the United States Department
of Commerce, Bureau of Industry and Security or the United States Department of State, (B) His Majesty’s Treasury of the United Kingdom, (C)
any committee of the United Nations Security Council, or (D) the European Union, (ii) any Person located, organized, or ordinarily resident in,
organized in, or a Governmental Authority or government instrumentality of, any Sanctioned Country and (iii) any Person directly or indirectly
50% or more owned or, where relevant under applicable law, controlled by, or knowingly acting for the benefit or on behalf of, a Person described
in clause (i) or (ii).
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“Sanctions Laws” means all Applicable Laws concerning economic sanctions, including embargoes, export restrictions, import restrictions,
the ability to make or receive international payments, the freezing or blocking of assets of targeted Persons, the ability to engage in transactions
with or to take an ownership interest in assets of a Sanctioned Person or in a Sanctioned Country.

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.

“Scheme Circular” means the circular to be issued by the Company to Company Shareholders setting out, amongst other things, the terms
and conditions of the Transaction and containing the Scheme of Arrangement and the notice of Scheme Meeting and the Company GM.

“Scheme Meeting” means such meeting(s) (and any adjournment, postponement or reconvening thereof) convened with the permission of
the Court pursuant to section 896 of the Companies Act for the purpose of considering and, if thought fit, approving (with or without modification)
the Scheme of Arrangement.

“Scheme of Arrangement” means the proposed scheme of arrangement of the Company under Part 26 of the Companies Act to effect the
Transaction pursuant to this Agreement, in a form agreed in writing between the Company and the Acquiror, with or subject to any modification,
addition or condition which (a) Acquiror and the Company mutually agree and which (if required) is approved by the Court or (b) is otherwise
imposed by the Court and mutually acceptable to Acquiror and the Company each acting reasonably and in good faith, in each case in accordance
with the Companies Act and this Agreement.

“Scheme Shareholders” has the meaning given to it in the Scheme of Arrangement.

“Scheme Shares” has the meaning given to it in the Scheme of Arrangement.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Purchase Agreement” means the securities purchase agreement entered into by Acquiror and the Investors as defined therein.

“Senior Employee” means any: (i) director of the Company or any of its Subsidiaries; or (ii)  employee of the Company or any of its
Subsidiaries at the level of Vice President or above.

“Series A Investment” means the issuance of Series A Shares by the Company to the Series A Investors pursuant to the terms of a
subscription agreement entered into by the Company and the Series A Investors on or around the date of this Agreement.

“Series A Investment Amount” means $35,999,999.55.

“Series A Shares” means the series A preferred shares of £0.01 each in the capital of the Company from time to time.
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“Source Code” means, collectively, any software source code or material portion or aspect of software source code (including any
proprietary information or algorithm contained in any software source code).

“Specified Adjustment” has the meaning given to it in Schedule C.

“Subsidiary” means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting power
to elect a majority of the board of directors or other persons performing similar functions are directly or indirectly owned by such Person. For
purposes of this Agreement, a Subsidiary shall be considered a “wholly owned Subsidiary” of a Person as long as such Person directly or
indirectly owns all of the securities or other ownership interests (excluding any securities or other ownership interests held by an individual
director or officer required to hold such securities or other ownership interests pursuant to Applicable Law) of such Subsidiary.

“Superior Proposal” means any unsolicited bona fide written Acquisition Proposal made after the date of this Agreement by any Person (or
Persons acting in concert) or Group (other than any member of the Acquiror Group or Company Group, as applicable) (with all references to
“20%” in the definition of Acquisition Proposal being deemed to be references to “50%”) that (A) was not obtained or made as a result of a breach
of (or in violation of) this Agreement, and (B) in each case, is on terms that the Company Board or the Acquiror Board determines in good faith,
after consultation with its financial advisor and outside legal counsel, and taking into account (i) all the terms and conditions of the Acquisition
Proposal that the Company Board or the Acquiror Board considers to be appropriate (including the identity of the Person(s) making the
Acquisition Proposal and the expected timing and likelihood of consummation, conditions to consummation and availability of necessary
financing (including, if a cash transaction (in whole or in part), the availability of such funds and the nature, terms and conditionality of any
committed financing)), as well as (ii) any written offer by the Company or Acquiror, as applicable, to amend the terms of this Agreement and
following consultation with its outside legal counsel and outside financial advisors, as applicable, is (x) more favorable from a financial point of
view to Acquiror’s Stockholders or the Company Shareholders, as applicable, than the Transaction, (y) is not subject to any financing condition
(and if financing is required, such financing is then fully committed to the third party) and (z) is reasonably capable of being completed on the
terms proposed.

“Tax” means any and all U.S. federal, state, local, provincial and non-U.S. income, gross receipts, franchise, sales, use, net worth, goods
and services, ad valorem, property, payroll, withholding or deduction, excise, severance, transfer, employment, social security (or similar),
unemployment, license, disability, registration, estimated, alternative or add-on minimum, value added, stamp, occupation, premium, customs
duties, capital stock, real property, personal property, capital gains, documentary, environmental or windfall or other profits taxes, and any other
taxes, assessments, levies, imposts, customs, duties, tariffs, tolls or other similar charges and fees, in each case in the nature of a tax and imposed
by any Governmental Authority, together with any interest, penalties, additions to tax, and any additional amounts, in each case,
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imposed with respect thereto, whether disputed or not, including any liability for Taxes of a predecessor entity or otherwise by operation of
Applicable Law.

“Tax Return” means any report, return, document, form, application, certificate, election, statement, declaration or other information filed
with or supplied to, or required to be filed with or supplied to, any Taxing Authority with respect to Taxes, including information returns, claims
for refunds, and any documents with respect to or accompanying payments of estimated Taxes, and including any schedules or attachments thereto
and any amendments thereof.

“Taxing Authority” means any Governmental Authority that has the power to impose, assess, determine, administer or collect any Taxes.

“Transfer” means, with respect to any share of Non-Voting Common Stock, any direct or indirect sale, transfer, assignment, pledge,
hypothecation or other disposition of such share or any legal or beneficial interest therein, whether voluntary or involuntary, other than a Transfer
to an Affiliate of the transferring holder.

“Technology” means any or all of the following: (i) works of authorship, including computer programs and software, whether in Source
Code or in executable code form, application programming interfaces, software architecture, and documentation; (ii) inventions (whether or not
patentable), discoveries and improvements; (iii) proprietary and confidential information and Trade Secrets; (iv) data, databases, data compilations
and collections and technical data and performance data; (v) methods and processes; (vi) devices, prototypes, data bases, designs and schematics;
and (vii) any other tangible embodiments of Intellectual Property Rights.

“Termination Payment Amount” means an amount equal to the product of (i) 0.03 and (ii) the Aggregate Valuation; provided, that for
purposes of this definition, the “applicable date of determination” in the definition of “Acquiror Net Cash” shall be the date written notice of such
termination is delivered pursuant to Section 10.02.

“Third Party” means any Person or Group, other than the Company, Acquiror or any of their respective Subsidiaries or Representatives.

“Training Data” means any data (whether structured or unstructured) used to train or improve any AI Technology, including any data
obtained using web scraping, web crawling, or web harvesting software or any Technology or service that turns the unstructured data found on the
web into machine readable, structured data that is ready for analysis.

“Treasury Regulations” means the U.S. Treasury regulations promulgated under the Code.

“United Kingdom Companies Legislation” means the Companies Act, the United Kingdom Companies Act 1985, the United Kingdom
Companies Consolidation (Consequential Provisions) Act 1985 and the United Kingdom Companies Act 1989.
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“VAT” means (a) any value added tax imposed pursuant to the United Kingdom Value Added Tax Act 1994, (b) any tax imposed in
compliance with the Council Directive of 28 November 2006 on the common system of value added tax (EC Directive 2006/112) (as amended)
and any national legislation implementing that Directive or any predecessor to it or supplemental to that Directive, and (c) any other tax of a
similar nature, whether imposed in the United Kingdom or in a member state of the European Union in substitution for, or levied in addition to,
such tax referred to in paragraph (a) or (b) above, or imposed elsewhere.

“Terms Defined Elsewhere”. Each of the following terms is defined in the Section set forth opposite such term:

Term Section
Acceptable Company Confidentiality Agreement 6.02(b)
Acceptable Acquiror Confidentiality Agreement 7.02(b)
Agreement Preamble
Acquiror Preamble
Acquiror Adverse Recommendation Change 7.02(a)
Acquiror Approval Time 7.02(b)
Acquiror Articles Amendment 1.04
Acquiror Board Recitals
Acquiror Board Recommendation 5.02(b)
Acquiror Legacy CVR Recitals
Acquiror Legacy CVR Agreement Recitals
Acquiror Legacy CVR Payments Recitals
Acquiror Material Contract 5.20(a)
Acquiror Option 2.07(a)
Acquiror Organizational Documents 5.01
Acquiror Registered IP 5.24(b)
Acquiror Regulatory Agency 5.15(a)
Acquiror Regulatory Permits 5.15(a)
Acquiror SEC Documents 5.07(a)
Acquiror Share Issuance 3.01(a)
Acquiror Stockholder Meeting 3.01(a)
Acquiror Stockholders 3.01(a)
Acquiror Termination Payment 10.03(b)
Anticipated Closing Date Section 2.06(a)
Bankruptcy and Equity Exceptions Section 4.02(a)
Capitalization Date Section 4.05(a)
Closing Section 1.02
Closing Date Section 1.02
Company Recitals
Company Adverse Recommendation Change Section 6.02(a)
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Term Section
Company Approval Time Section 6.02(b)
Company Board Recitals
Company Board Recommendation Section 4.02(b)
Company CVR Agreement Recitals
Company Exchange Fund Section 2.01(b)
Company Legacy CVR Recitals
Company Lock-Up Agreement Recitals
Company Lock-Up Signatories Recitals
Company Material Subsidiaries 4.06(a)
Company Organizational Document 4.01
Company Permits 4.12
Company Registered IP 4.22(a)
Company Regulatory Agency 4.14(a)
Company Regulatory Permits 4.14(a)
Company Termination Payment 10.03(a)
Continuing Employees 8.03(a)
Court Documentation 3.02(a)(i)
Court Sanction Hearing 3.02(b)(i)
Dispute Notice Section 2.06(b)
EC 4.14(a)
Effective Date 1.03
Effective Time 1.03
Elected Non-Voting Shares 2.02(c)
Eligible Electing Shareholder 2.02(c)
EMA 4.14(a)
End Date 10.01(b)(i)
Exchange Agent 2.01(b)
Exchange Ratio 2.02(a)
FDA 4.14(a)
FDCA 4.14(a)
Foreign Antitrust Laws 4.03
HMRC 4.03
Indemnified Party 7.03(b)
Intended U.S. Tax Treatment 8.07(c)
Leases 4.23
Maximum Amount 7.03(c)
MHRA 4.14(a)
Nasdaq 4.03
Net Cash Calculation Section 2.06(a)
Net Cash Schedule Section 2.06(a)
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Term Section
New Company Plans 8.03(b)
Non-U.S. Plan Section 5.22(m)
Non-Voting Election 2.02(c)
Other Required Filing 3.01(c)
Panel 4.28
Parties Preamble
Per Share Consideration Section 2.02
PHSA 4.14(a)
Pre-Closing Acquiror Stockholders Recitals
Proxy Statement 3.01(a)
Response Date Section 2.06(b)
Scheme Technical Defect 3.05(b)(i)
Second Request 8.02(c)
Share Deliverables 2.02(a)
Takeover Code Recitals
Technical Revision 3.05(b)
Transaction Recitals
Transaction Documentation 3.01(d)
Transaction Litigation 8.08
Transfer Taxes 8.07(b)
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Annex B

FORM OF COMPANY VOTING & SUPPORT AGREEMENT

REDX VOTING AND SUPPORT AGREEMENT

THIS REDX VOTING AND SUPPORT AGREEMENT (this “Agreement”) is made and entered into as of ____________, 2026, by and
among Redx Pharma Limited, a private limited company incorporated under the laws of England and Wales (“Redx”), Skye Bioscience, Inc., a
Nevada corporation (the “Acquiror”) and the securityholder(s) of Redx listed on Schedule A hereto (“Securityholder”). Capitalized terms used
but not defined herein are used as they are defined in the Transaction Agreement (as defined below).

RECITALS:

WHEREAS, Securityholder is the record or beneficial owner of the securities of Redx (including options and convertible securities) as set
forth opposite Securityholder’s name on Schedule A hereto (such securities, together with any other securities of the Acquiror or Redx acquired by
Securityholder after the date hereof and during the term of this Agreement, being collectively referred to herein as the “Subject Securities”).

WHEREAS, upon the satisfaction or waiver of the terms and conditions of the Transaction Agreement by and between Redx and the
Acquiror, dated as of the date hereof (as amended, restated or supplemented from time to time, the “Transaction Agreement”), the entire issued
and to be issued share capital of Redx will be acquired by the Acquiror by means of the Scheme of Arrangement (the “Acquisition”).

WHEREAS, in order to induce Redx and the Acquiror to enter into the Transaction Agreement and in consideration of the execution
thereof by Redx and the Acquiror and to enhance the likelihood that the Acquisition and the other transactions contemplated by the Transaction
Agreement (collectively, the “Transactions”) will be consummated, Securityholder, solely in Securityholder’s capacity as holder of the Subject
Securities, has entered into this Agreement and agrees to be bound hereby.

NOW THEREFORE, in consideration of the promises and the covenants and agreements set forth below, and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. No Transfer of Subject Securities. During the term of this Agreement, Securityholder shall not cause or permit any Transfer (as defined
below) of any of the Subject Securities or enter into any agreement, option or arrangement with respect to a Transfer of any of the Subject
Securities. Following the date hereof and except as required by this Agreement, Securityholder shall not deposit (or permit the deposit of) any
Subject Securities in a voting trust or grant any proxy or enter into any voting agreement or similar agreement with respect to any of the Subject
Securities or in any way grant any other Person any right whatsoever with respect to the voting or disposition of the Subject Securities. For
purposes hereof, a Person shall be deemed to have effected a “Transfer” of Subject Securities if such Person directly or indirectly: (a) sells,



pledges, encumbers, grants an option with respect to, transfers, assigns, or otherwise disposes of any Subject Securities, or any interest in such
Subject Securities; or (b) enters into an agreement or commitment providing for the sale of, pledge of, encumbrance of, grant of an option with
respect to, transfer of or disposition of such Subject Securities or any interest therein. Notwithstanding the foregoing, Securityholder may make (i)
solely for Securityholders who are individuals, transfers by will or by operation of law or other transfers for estate-planning purposes or charitable
purposes, in which case this Agreement shall bind the transferee, (ii) with respect to Securityholder’s Company Share Options which expire on or
prior to the termination of this Agreement, transfers, sale, or other disposition of Subject Securities to Redx as payment for or to fund the payment
of the (x) exercise price of Securityholder’s Company Share Options and (y) taxes applicable to the exercise of Securityholder’s Company Share
Options, (iii) if Securityholder is a partnership or limited liability company, a transfer to one or more partners or members of Securityholder or to
an affiliated corporation, trust or other entity under common control with Securityholder, or if Securityholder is a trust, a transfer to a beneficiary,
provided that in each such case the applicable transferee has signed a voting agreement in substantially the form hereof or (iv) transfers to a
transferee that has signed a voting agreement in substantially the form hereof; provided that, in each of (i), (iii) and (iv) above, as a condition to
such transfer the transferee agrees in writing to be bound by the terms and conditions of this Agreement. If any voluntary or involuntary transfer of
any Subject Securities covered hereby shall occur (including a transfer or disposition permitted by Section 1(i) through Section 1(v), sale by a
Securityholder’s trustee in bankruptcy, or a sale to a purchaser at any creditor’s or court sale), the transferee (which term, as used herein, shall
include any and all transferees and subsequent transferees of the initial transferee) shall take and hold such Subject Securities subject to all of the
restrictions, liabilities and rights under this Agreement, which shall continue in full force and effect, notwithstanding that such transferee is not a
Securityholder and has not executed a counterpart hereof or joinder hereto. Securityholder acknowledges that the restrictions imposed by this
Section 1 are in addition to, and not in substitution for, any restrictions on the transfer of Subject Securities contained in the Company
Organizational Document and the shareholders’ agreement between Redx and certain shareholders dated on or about the date of this Agreement
(the “Redx Shareholders’ Agreement”).

2. Agreement to Vote Shares. At the Scheme Meeting, the Company GM, and any other general meeting, class meeting or Court-convened
meeting or at any adjournment thereof, or in any written resolution of the shareholders of the Company or in any other circumstances upon which
Securityholder’s vote, consent or other approval is sought, Securityholder shall (a) appear (in person or by proxy) at each such meeting or
otherwise cause all of the Subject Securities that such Securityholder is entitled to vote to be counted as present thereat for purposes of calculating
a quorum and (b) vote (or cause to be voted, in person or by proxy), as applicable, all of the Subject Securities that are then entitled to be voted (i)
in favor of: (1) the Company Shareholder Approvals as proposed at the Scheme Meeting and the Company GM, and (2) any proposal to adjourn or
postpone such meeting of Redx shareholders to a later date if there are not sufficient votes to pass the Company Shareholder Approvals; and (ii)
against (1) any Acquisition Proposal, or any of the transactions contemplated thereby, (2) any action, proposal, transaction, or agreement which
could reasonably be expected to result in a breach of any covenant, representation or warranty, or any other obligation or agreement of Redx under
the Transaction Agreement or of Securityholder under this Agreement, and (3) any action, proposal, transaction, or agreement that could
reasonably be expected to impede, interfere with, delay, discourage,



adversely affect, or inhibit the timely consummation of the Transactions or the fulfillment of Redx’s conditions under the Transaction Agreement
or change in any manner the voting rights of any class of shares of Redx (including any amendments to the Company Organizational Document).
Securityholder agrees that the Subject Securities that are entitled to be voted shall be voted (or caused to be voted) as set forth in the preceding
sentence whether or not such Securityholder’s vote, consent or other approval is sought on only one or on any combination of the matters set forth
in this Section 2 and at any time or at multiple times during the term of this Agreement.

3. Irrevocable Proxy. The Securityholder hereby revokes (or agrees to cause to be revoked) any proxies that the Securityholder has heretofore
granted with respect to the Subject Securities. The Securityholder hereby irrevocably appoints Redx as attorney-in-fact and proxy for and on
behalf of the Securityholder, for and in the name, place and stead of the Securityholder, to: (a) attend the Scheme Meeting, the Company GM and
any and all meetings of Redx’s shareholders, (b) vote, express consent or dissent or issue instructions to the record holder to vote the Subject
Securities in accordance with the provisions of Section 2 at the Scheme Meeting, the Company GM and any and all meetings of Redx’s
shareholders or in connection with any action sought to be taken by way of written resolution of the shareholders of the Company without a
meeting and (c) grant or withhold, or issue instructions to the record holder to grant or withhold, consistent with the provisions of Section 3, the
Securityholder’s consent to all resolutions with respect to the Subject Securities at any and all meetings of Redx’s shareholders or in connection
with any action sought to be taken by written resolution of Redx’s shareholders without a meeting. Redx agrees not to exercise the proxy granted
herein for any purpose other than the purposes described in this Agreement. The foregoing proxy shall be deemed to be a proxy coupled with an
interest, is irrevocable (and as such shall survive and not be affected by the death, incapacity, mental illness or insanity of the Securityholder, as
applicable) until the termination of this Agreement and shall not be terminated by operation of law or upon the occurrence of any other event other
than the termination of this Agreement pursuant to Section 8. The Securityholder authorizes such attorney and proxy to substitute any other Person
to act hereunder, to revoke any substitution and to file this proxy and any substitution or revocation with the secretary of the Acquiror. The
Securityholder hereby affirms that the proxy set forth in this Section 3 is given in connection with and granted in consideration of and as an
inducement to Redx and the Acquiror to enter into the Transaction Agreement and that such proxy is given to secure the obligations of the
Securityholder under Section 2. The proxy set forth in this Section 3 is executed and intended to be irrevocable, subject, however, to its automatic
termination upon the termination of this Agreement pursuant to Section 8. With respect to any Subject Securities that are owned beneficially by
the Securityholder but are not held of record by the Securityholder (other than shares beneficially owned by the Securityholder that are held in the
name of a bank, broker or nominee), the Securityholder shall take all action necessary to cause the record holder of such Subject Securities to
grant the irrevocable proxy and take all other actions provided for in this Section 3 with respect to such Subject Securities.

4. Opportunity to Review. Securityholder acknowledges receipt of the Transaction Agreement and represents that he, she, or it has had (a) the
opportunity to review, and has read, reviewed and understands, the terms and conditions of the Transaction Agreement and this



Agreement, and (b) the opportunity to review and discuss the Transaction Agreement, the Transactions and this Agreement with his, her or its own
advisors and legal counsel.

5. No Inconsistent Agreements. Each Securityholder hereby represents, covenants and agrees that, except for this Agreement, such
Securityholder (a) has not entered into any voting agreement, voting trust or similar agreement or understanding with respect to any of the Subject
Securities, and shall not enter into any other voting agreement, voting trust or similar agreement or understanding with respect to any of the
Subject Securities, (b) has not granted, and shall not grant at any time prior to the Expiration Date, a proxy, consent or power of attorney with
respect to any of the Subject Securities (other than pursuant to Section 2), (c) has not given, and shall not give, prior to the Expiration Date, any
voting instructions or authorities in any manner inconsistent with Section 2, with respect to any of the Subject Securities and (d) has not taken and
shall not take any action that would reasonably be expected to constitute a breach hereof or make any representation or warranty of such
Securityholder contained herein untrue or incorrect or have the effect of preventing such Securityholder from performing any of its obligations
under this Agreement.

6. Confidentiality; Further Assurances and Public Disclosure. From the date of this Agreement until the Closing, Securityholder shall not
make any public announcements regarding this Agreement, the Transaction Agreement or the transactions contemplated hereby or thereby;
provided, however, that nothing herein shall be deemed to prohibit such public announcement (a) that the Acquiror and Redx agree upon in
writing, or (b) required by obligations pursuant to any listing agreement with any national securities exchange or stock market or Applicable Law.
From time to time and without additional consideration, each Securityholder shall execute and deliver, or cause to be executed and delivered, such
additional instruments, and shall take such further actions, as the Acquiror or Redx may reasonably request for the purpose of carrying out the
intent of this Agreement. Without limiting the foregoing, each Securityholder hereby severally as to itself only, but not jointly with any other
Securityholder, authorizes Redx and the Acquiror to publish and disclose in any public filing made in connection with the Transaction Agreement
and the transactions contemplated thereby and in any other announcement or disclosure required by applicable Law, such Securityholder’s identity
and ownership of the Subject Securities and the nature of such Securityholder’s obligations under this Agreement and authorizes the Acquiror and
Redx to include this Agreement as an exhibit to any filing required to be made by the Acquiror or Redx, as applicable, with the SEC in connection
with the Transaction Agreement and the Transactions.

7. Representations and Warranties of Securityholder. Securityholder hereby represents and warrants as follows:

(a) Securityholder (i) is the record or beneficial owner of the Subject Securities, free and clear of any liens, adverse claims, charges or
other encumbrances of any nature whatsoever (other than pursuant to (x) restrictions on transfer under applicable securities laws, or (y) this
Agreement), and (ii) does not beneficially own any securities of Redx



(including options or convertible securities) other than the Subject Securities set forth opposite its name on Schedule A.

(b) Except with respect to obligations under Company Organizational Document and the Redx Shareholders’ Agreement, as applicable,
Securityholder has the sole right to Transfer, to vote (or cause to vote) and to direct (or cause to direct) the voting of the Subject Securities,
and none of the Subject Securities are subject to any voting trust or other agreement, arrangement or restriction with respect to the Transfer
or the voting of the Subject Securities (other than restrictions on transfer under: (i) applicable securities laws; (ii) the Company
Organizational Document; and (iii) the Redx Shareholders’ Agreement), except as set forth in this Agreement.

(c) Securityholder (i) if not a natural person, is duly organized, validly existing and in good standing under the laws of its jurisdiction
of organization, and (ii) has the requisite corporate, company, partnership or other power and authority to execute and deliver this
Agreement, to consummate the transactions contemplated hereby and to comply with the terms hereof. The execution and delivery by
Securityholder of this Agreement, the consummation by Securityholder of the transactions contemplated hereby and the compliance by
Securityholder with the provisions hereof have been duly authorized by all necessary corporate, company, partnership or other action on
the part of Securityholder, and no other corporate, company, partnership or other proceedings on the part of Securityholder are necessary to
authorize this Agreement, to consummate the transactions contemplated hereby or to comply with the provisions hereof.

(d) This Agreement has been duly executed and delivered by Securityholder, constitutes a valid and binding obligation of
Securityholder and, assuming due authorization, execution and delivery by the other parties thereto, is enforceable against Securityholder
in accordance with its terms, except as such enforceability may be limited by (i) bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer or other similar laws affecting or relating to creditors’ rights generally, and (ii) the availability of injunctive relief and
other equitable remedies.

(e) As of the date hereof, there are no Proceedings pending against Securityholder or, to the knowledge of Securityholder, threatened
against Securityholder or any of its Subsidiaries or Affiliates or any of the Securityholder’s properties or assets (including the Subject
Shares), or any Order to which Securityholder or any of its Subsidiaries or Affiliates is subject that could reasonably be expected to
prevent, delay or impair the ability of the Securityholder to perform the Securityholder’s obligations hereunder or to consummate the
transactions contemplated hereby.

(f) The execution and delivery of this Agreement, the consummation of the transactions contemplated hereby and compliance with the
provisions hereof do not and will not conflict with, or result in (i) any violation or breach of, or default (with or without notice or lapse of
time, or both) under, any provision of the organizational documents of Securityholder, if applicable, (ii) any material violation or breach of,
or default (with or without notice or lapse of time, or both) under any (x) statute, law, ordinance, rule or regulation or (y) judgment, order
or decree, in each case, applicable to



Securityholder or its properties or assets, or (iii) any material violation or breach of, or default (with or without notice or lapse of time, or
both) under any material contract, trust, commitment, agreement, understanding, arrangement or restriction of any kind to which
Securityholder is a party or by which Securityholder or Securityholder’s assets are bound.

(g) The Securityholder has had the opportunity to review the Transaction Agreement, including the provisions relating to the payment
and allocation of the consideration to be paid to the Scheme Shareholders, and this Agreement with counsel of the Securityholder’s own
choosing. The Securityholder has had an opportunity to review with its own tax advisors the tax consequences of the Acquisition and the
transactions contemplated by the Transaction Agreement. The Securityholder understands that it must rely solely on its advisors and not on
any statements or representations made by Redx, the Acquiror or any of their respective agents or representatives. The Securityholder
understands that such Securityholder (and neither Redx nor the Acquiror) shall be responsible for such Securityholder’s tax liability that
may arise as a result of the Acquisition or the transactions contemplated by the Transaction Agreement. The Securityholder understands
and acknowledges that the Acquiror and Redx are entering into the Transaction Agreement in reliance upon the Securityholder’s execution,
delivery and performance of this Agreement.

8. Termination. This Agreement shall terminate automatically upon the earliest of (a) the Effective Time, (b) such date and time as the
Transaction Agreement shall be terminated in accordance with its terms, (c) an amendment of the Transaction Agreement, without the prior written
consent of the Securityholder, in a manner that affects the economics or material terms of the Transaction Agreement in a manner that is adverse to
the Securityholder, at such date and time as may be set forth in a written agreement of Redx and Securityholder (each of (a) through (c), the
“Expiration Date”). In the event of the termination of this Agreement, this Agreement shall forthwith become null and void, there shall be no
liability on the part of any of the parties, and all rights and obligations of each party hereto shall cease; provided, however, that (i) no such
termination of this Agreement shall relieve any party hereto from any liability for any breach of any provision of this Agreement prior to such
termination, and (ii) Section 6 and Section 9 through Section 20 hereof shall survive any termination of this Agreement.

9. No Solicitation. Subject to Section 10, Securityholder shall not, and shall cause its Subsidiaries (if any) not to, and shall use its reasonable
best efforts to cause its Affiliates and Representatives (if any) not to: (a) directly or indirectly solicit, seek, initiate, knowingly encourage, or
knowingly facilitate any inquiries regarding, or the making of, any submission or announcement of a proposal or offer that constitutes, or is
reasonably likely to lead to, any Acquisition Proposal; (b) directly or indirectly engage in, continue, or otherwise participate in any discussions or
negotiations regarding, or furnish or afford access to any other Person any information in connection with or for the purpose of encouraging or
facilitating, any proposal or offer that constitutes, or is reasonably likely to lead to, any Acquisition Proposal; (c) enter into any agreement,
agreement in principle, letter of intent, memorandum of understanding, or similar arrangement with respect to an Acquisition Proposal; (d) solicit
proxies with respect to an Acquisition Proposal (other than the Transactions and the Transaction Agreement) or otherwise encourage or assist any
Person in taking or planning any action that is reasonably likely to



compete with, restrain, or otherwise serve to interfere with or inhibit the timely consummation of the Transactions in accordance with the terms of
the Transaction Agreement; or (e) seek to convene a general meeting of the shareholders of Redx or circulate written resolutions to the
shareholders of Redx with respect to an Acquisition Proposal.

10. No Agreement as Director or Officer. To the extent Securityholder is a director or an officer of Redx or any of its Subsidiaries,
Securityholder makes no agreement or understanding in this Agreement in Securityholder’s capacity as such director or officer, and nothing in this
Agreement: (a) will limit or affect any actions or omissions taken by Securityholder in Securityholder’s capacity as such a director or officer,
including in exercising rights under the Transaction Agreement, and no such actions or omissions shall be deemed a breach of this Agreement; or
(b) will be construed to prohibit, limit, or restrict Securityholder from exercising Securityholder’s fiduciary duties as an officer or director of
Redx, any of its Subsidiaries or any of their respective shareholders.

11. No Securityholder Litigation. Securityholder agrees not to commence or participate in, and to take all actions necessary to opt out of any
class in any class action with respect to, any claim, derivative or otherwise, that may be brought against the Acquiror, Redx, or any of their
respective successors and assigns relating to the negotiation, execution or delivery of this Agreement, the Transaction Agreement or the
consummation of the transactions contemplated hereby or thereby; provided that this Section 11 shall not be deemed a waiver of any rights of
Securityholder or its Affiliates for any breach of this Agreement or the Transaction Agreement by Redx, the Acquiror or any of their respective
Affiliates.

12. Voluntary Execution of Agreement. This Agreement is executed voluntarily and without any duress or undue influence on the part or behalf
of the parties. Each of the parties hereby acknowledges, represents and warrants that (a) it has read and fully understood the Transaction
Agreement, including the provisions relating to the payment and allocation of the consideration to be paid to Securityholders of the Acquiror, this
Agreement and the implications and consequences thereof; (b) it has been represented in the preparation, negotiation, and execution of this
Agreement by legal counsel of its own choice, or it has made a voluntary and informed decision to decline to seek such counsel; and (c) it is fully
aware of the legal and binding effect of this Agreement. The Securityholder has had an opportunity to review with its own tax advisors the tax
consequences of the Transactions. The Securityholder understands that it must rely solely on its advisors and not on any statements or
representations made by Redx, the Acquiror or any of their respective agents or representatives. The Securityholder understands that such
Securityholder (and not Redx, or the Acquiror) shall be responsible for such Securityholder’s tax liability that may arise as a result of the
Transactions. The Securityholder understands and acknowledges that Redx and the Acquiror are entering into the Transaction Agreement in
reliance upon the Securityholder’s execution, delivery and performance of this Agreement.

13. Successors, Assigns and Transferees Bound. Without limiting Section 1 hereof in any way, each Securityholder agrees that this Agreement
and the obligations hereunder shall attach to the Subject Securities from the date hereof through the termination of this Agreement and shall, to the
extent permitted by Applicable Laws, be binding upon any Person to which legal or beneficial ownership of the Subject Securities shall pass,
whether by operation of law or



otherwise, including Securityholder’s heirs, guardians, administrators or successors, and Securityholder further agrees to take all reasonable
actions necessary to effectuate the foregoing.

14. Remedies. Any and all remedies herein expressly conferred upon a party will be deemed cumulative with and not exclusive of any other
remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one remedy will not preclude the exercise of any
other remedy. Securityholder acknowledges that money damages would be both incalculable and an insufficient remedy for any breach of this
Agreement by it, and that any such breach would cause Redx irreparable harm. Accordingly, Securityholder agrees that in the event of any breach
or threatened breach of this Agreement, Redx, in addition to any other remedies at law or in equity each may have, shall be entitled to seek
immediate equitable relief, including injunctive relief and specific performance, without the necessity of proving the inadequacy of money
damages as a remedy and without the necessity of posting any bond or other security, to prevent breaches of this Agreement and to enforce
specifically the terms and provisions hereof in any court of the United States or any state having jurisdiction.

15. Notices. All notices and other communications hereunder shall be in writing (including electronic mail) and shall be deemed to have been
duly given in accordance with the terms of the Transaction Agreement and addressed to the respective parties as follows: if to Acquiror or Redx, to
the address or electronic mail address set forth in Section 11.01 of the Transaction Agreement and if to Securityholder, to the address or electronic
mail address set forth on Schedule A hereto or to such other address or electronic mail address as such party may hereafter specify for the purpose
of providing notice to the other party hereto.

16. Severability. Any provision hereof that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability
in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted by Applicable Law,
each party hereby waives any provision of Applicable Law that renders any such provision prohibited or unenforceable in any respect.

17. Entire Agreement/Amendment. This Agreement (including the provisions of the Transaction Agreement referenced herein) represent the
entire agreement of the parties with respect to the subject matter hereof and supersede all prior agreements and understandings, both written and
oral, among the parties with respect to the subject matter hereof. This Agreement may not be amended, modified, altered or supplemented except
by means of a written instrument executed and delivered by the parties hereto.

18. Governing Law. This Agreement, and all claims or causes of action (whether in contract, tort or otherwise) that may be based upon, arise
out of or relate to this Agreement or the negotiation, execution or performance of this Agreement, shall be governed by and construed in
accordance with the internal laws of the State of Delaware without reference to its choice of law rules. Each party agrees that any legal action or
other legal proceeding relating to this Agreement or the enforcement of any provision of this Agreement shall be brought or otherwise commenced
exclusively in the Court of Chancery of the State of Delaware or any federal court of competent jurisdiction in the State of Delaware. Each of the
parties consents to service of



process in any such proceeding in any manner permitted by the laws of the State of Delaware, and agrees that service of process by registered or
certified mail, return receipt requested, at its address specified pursuant to Section 15 of this Agreement is reasonably calculated to give actual
notice. Each party waives and agrees not to assert (by way of motion, as a defense or otherwise), in any such legal proceeding commenced in such
courts, any claim that such party is not subject personally to the jurisdiction of such courts, that such legal proceeding has been brought in an
inconvenient forum, that the venue of such proceeding is improper or that this Agreement or the subject matter hereof or thereof may not be
enforced in or by such courts. EACH PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR THE ACTIONS OF SUCH PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND
ENFORCEMENT HEREOF.

19. No Agreement Until Executed. Irrespective of negotiations among the parties or the exchanging of drafts of this Agreement, this
Agreement shall not constitute or be deemed to evidence a Contract, agreement, arrangement or understanding between the parties hereto unless
and until (a) the board of directors of the Acquiror has approved, for purposes of any applicable anti-takeover laws and regulations and any
applicable provision of the certificate of incorporation of the Acquiror, the Transaction Agreement and the Transactions, (b) the Transaction
Agreement is executed by all parties thereto, and (c) this Agreement is executed by all parties hereto.

20. Counterparts. This Agreement may be executed by delivery of electronic signatures and in two or more counterparts, each of which shall
be deemed an original, and it shall not be necessary in making proof of this Agreement or the terms hereof to produce or account for more than
one of such counterparts.

[SIGNATURE PAGES FOLLOW]



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

SECURITYHOLDER

By:
Name:
Title:



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

SKYE BIOSCIENCE, INC.

By:
Name:
Title:

REDX PHARMA LIMITED

By:
Name:
Title:



SCHEDULE A

Name, Address and Electronic Mail Address of
Securityholder

Number and Class of
Subject Securities



Annex C

FORM OF COMPANY LEGACY CVR AGREEMENT

CONTINGENT VALUE RIGHTS AGREEMENT

This CONTINGENT VALUE RIGHTS AGREEMENT (this “Agreement”), dated as of [•] (the “Effective Date”), is entered into by and
between Skye Bioscience, Inc., a Nevada corporation (“Skye”), [•] as Holder Representative (as defined herein) and [•], as Rights Agent (as
defined herein).

RECITALS

A. Skye and Redx Limited, a privately limited company organized under the laws of England and Wales (the “Company”), have
entered into a [Transaction Agreement], dated as of [•], 2026 (as it may be amended, supplemented or otherwise modified from time to time
pursuant to the terms thereof, the “Transaction Agreement”), pursuant to which, and in accordance with the terms and conditions thereof, each
outstanding share in the capital of Redx will be transferred to Skye in consideration for (i) the issuance of (x) shares of Skye common stock and/or
(y) Non-Voting Common Stock (as defined in the Transaction Agreement), based on the Exchange Ratio (as defined in the Transaction
Agreement) and (ii) Skye granting to the Holders (as defined herein) the right to receive certain contingent value rights as hereinafter described
(the “Transaction”).

B. The parties to this Agreement have done all things reasonably necessary to make the contingent value rights, when issued hereunder,
the valid obligations of Skye and to make this Agreement a valid and binding agreement of Skye, in accordance with its terms.

C. Skye desires that the Rights Agent act as its agent for the purposes of effecting the delivery of the CVRs (as defined herein) to the
Holders and performing the other services described in this Agreement.

D. The Holders desire that the Holder Representative (as defined herein) act as their agent for the purposes of satisfying the applicable
provisions of this Agreement, facilitating the consummation of the transactions contemplated hereby and performing the other services described
in this Agreement.

Now, Therefore, in consideration of the premises and the consummation of the transactions referred to above, it is mutually
covenanted and agreed, for the proportionate benefit of all Holders, as follows:



ARTICLE 1

DEFINITIONS

1.1. Definitions.

Capitalized terms used but not otherwise defined herein have the meanings ascribed thereto in the Transaction Agreement. The following
terms have the meanings ascribed to them as follows:

“Acting Holders” means, at any time, the registered Holders of more than 40% of the total number of CVRs outstanding at such time, as
set forth on the CVR Register.

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such particular
Person. For the purposes of this definition, “controlling,” “controlled” and “control” mean the possession, directly or indirectly, of the power to
direct the management and policies of a Person whether through the ownership of voting securities, contract or otherwise.

“Assignee” has the meaning set forth in Section 7.6.

“AstraZeneca” means [AstraZeneca PLC and its consolidated entities].

“AstraZeneca Licensing Agreement” means the licensing agreement between AstraZeneca and Redx related to RXC006, dated [•] August
2020.

“Business Day” means any day other than a Saturday, Sunday or other day on which banks in London, England and New York, New York
are authorized or obligated by Law to be closed.

“Company Tax Assets” means any net operating loss carryforwards and other Tax assets and attributes existing as of the Closing Date of
the Company and its Subsidiaries in existence as of the Closing Date (excluding, for the avoidance of doubt, Skye and its Subsidiaries as of
immediately prior to the Closing).

“CVR” means a contingent contractual right of Holders to receive the CVR Stock pursuant to this Agreement.

“CVR Stock” means the number of shares of Skye common stock and/or non-voting common stock (at the election of the relevant Holder)
equal to the aggregate of: (x) all of the Net Proceeds actually received by [Skye or any of its Affiliates] during a CVR Delivery Period divided by
(y) the closing sale price of the shares of Skye common stock [on The Nasdaq Global Market] on the trading day immediately prior to the end date
of such CVR Delivery Period.

“CVR Delivery Period” means an annual period (or portion thereof) beginning on the Effective Date and ending on [•] of any given
calendar year during the CVR Term; provided, that if the last CVR Delivery Period would end subsequent to the expiration of the CVR Term, such
CVR Delivery Period will end on the Termination Date.



“CVR Register” has the meaning set forth in Section 2.2(b).

“CVR Term” means the period beginning on the Closing and ending on the 15  anniversary of the Closing.

“Disposition” means the license, sale, assignment, transfer or other similar monetization to a third party of any Legacy Asset by Skye or its
Affiliates or by any successor or Assignee of the foregoing, including any sale or disposition of equity securities in any Subsidiary that holds any
right, title or interest in any Legacy Asset, in each case, during the Disposition Period, but excluding any transaction pursuant to which Skye is
merged or consolidated with any Person.

“Delivery Statement” means, for a given CVR Delivery Period during the CVR Term, a written statement of Skye, signed on behalf of
Skye, setting forth in reasonable detail the calculation of the applicable CVR Stock for such CVR Delivery Period.

“Disposition Agreement” means a definitive written agreement providing for the Disposition of all or any portion of any Legacy Asset.

“Disposition Period” means the period beginning on the Effective Date and ending on the date that is five years thereafter.

“Gross Proceeds” means, without duplication, the sum of (i) all cash and equity consideration that is received by Skye or any of its
Affiliates, or any successor or Assignee of the foregoing] during the CVR Term with respect to any upfront, milestone, royalty and other cash or
equity payments received under a Disposition Agreement, solely to the extent reasonably attributable to a Legacy Asset, and (ii) any Redx
Milestone Amounts received during the CVR Term; provided, that, for the avoidance of doubt, Gross Proceeds shall not include any amounts that
are Incidental Benefits. The value of any equity securities constituting Gross Proceeds shall be determined as follows: (A) the value of securities
that have an established public market shall be equal to the volume weighted average of their closing market prices for the five (5) trading days
ending the day prior to the date of payment to or receipt by Skye or any of its Affiliates and (B) the value of securities that have no established
public market shall be the fair market value of such securities, as determined by the Board of Directors of Skye, thereof as of the date of receipt
provided, that Skye may elect, upon prompt notice to the Holder Representative after receipt of consideration, to have any securities or other non-
cash property specified in the foregoing clause be deemed as Gross Proceeds only upon the receipt by Skye or any of its Affiliates of cash in
respect of the sale or other liquidation of such securities or other non-cash property.

“Holder” means, at the relevant time, a Person in whose name one or more CVRs are registered in the CVR Register.

“Holder Representative” means [●].

“Incidental Benefits” means any amounts paid to, received or realized by Skye or any of its Affiliates that are:

(a)    Tax attributes, Tax refunds, Tax credits, Tax deductions or other Tax benefits (including net operating losses, basis increases,
amortization or depreciation deductions, or reductions in Tax liability); provided, that, for the avoidance of doubt, this shall not prevent

th



Company Tax Assets from reducing Taxes as and to the extent described in clause (a) of the definition of Permitted Deductions);

(b) profit-share, revenue-share, or similar participation payments;

(c) reimbursements or payments for research, development, clinical, regulatory, manufacturing, goods, commercialization, patent or
other costs or services;

(d) in-kind benefits of any nature; and

(e) other ancillary, indirect or incidental benefits, rights or value received in connection with or arising out of the Disposition
Agreement.

“Jazz Agreement” means the asset purchase agreement between Redx and Jazz Pharmaceuticals related to G12D and Multi-KRAS entered
into on 6 February 2024.

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

“Legacy Asset” means [RXC004, RXC006, Pan-RAF and KRAS] or any related intellectual property (including patent rights), clinical or
preclinical data owned or controlled by Redx that were in existence immediately prior to the execution of the Transaction Agreement and were
used or generated prior to such execution in one or more research and development programs. For clarity, the Legacy Assets shall not include any
asset, data, technology or intellectual property owned or controlled by Skye or its Subsidiaries prior to, at, or after Closing other than the
foregoing.

“Liability” means any liability, indebtedness, obligation, expense, claim, deficiency, guaranty or endorsement of any kind, whether
accrued, absolute, contingent, matured, unmatured or otherwise.

“Loss” has the meaning set forth in Section 3.2(g).

“Net Proceeds” means, for any CVR Delivery Period, Gross Proceeds minus Permitted Deductions. For clarity, to the extent Permitted
Deductions exceed Gross Proceeds for any CVR Delivery Period, any excess Permitted Deductions shall be applied against Gross Proceeds in
subsequent CVR Delivery Periods.

“Notice” has the meaning set forth in Section 7.1.

“Officer’s Certificate” means a certificate signed by the chief executive officer and the chief financial officer of Skye, in their respective
official capacities.

“Pan-RAF Agreement” means the asset purchase agreement between Redx and Jazz Pharmaceuticals entered into on 10 July 2019.



“Partner Agreement” means each of the Pan-RAF Agreement, Jazz Agreement, AstraZeneca Licensing Agreement and any future
partnership agreements relating to the Legacy Assets.

“Permitted Deductions” means the sum of:

(a) any applicable Tax (including any applicable value added or sales taxes and any related interest, penalties, additions to Tax or
similar charges) imposed on Gross Proceeds or otherwise payable by Skye or any of its Affiliates in respect of Gross Proceeds and, without
duplication, any income or other Taxes payable by Skye or any of its Affiliates that would not have been incurred by Skye or any of its Affiliates
but for the Gross Proceeds, including any Taxes arising from the distribution of cash or property to Skye or its Affiliates to perform the obligations
pursuant to this Agreement; provided, that, for the avoidance of doubt, income Taxes payable by Skye or any of its Affiliates shall take into
account the use of Company Tax Assets to the extent more likely than not available to reduce income Taxes in respect of Gross Proceeds, but shall
not take into account any other net operating loss carryforwards or other Tax attributes of Skye and its Affiliates (including the Company and its
Subsidiaries), and the Company Tax Assets shall be deemed to apply, to the extent more likely than not available to reduce income Taxes in
respect of the Gross Proceeds, after such Company Tax Assets are first applied to any other income or gain of the Company and its Subsidiaries
(excluding, for the avoidance of doubt, Skye and its other Affiliates);

(b) any costs and expenses incurred by Skye or any of its Affiliates in maintaining, enforcing, defending and filing patents covering
the Legacy Assets until the expiration of the CVR Term, to preserve or ready the Legacy Asset for sale or in respect of its performance of this
Agreement following the Effective Date or in respect of its performance of any Partner Agreement or Contract in connection with a Legacy Asset
(in each case, to the extent such expenses are not specifically included in the determination of the Closing Net Cash[1] in accordance with the
Transaction Agreement), including any research and development costs, technology transfer costs, contractual expenses, damages, liabilities, or
any documented out-of-pocket costs in respect of head licenses for sublicensed technology and the development or prosecution, maintenance or
enforcement by Skye or any of its Affiliates of intellectual property rights arising under any Disposition Agreement or any Partner Agreement;

(c) any reasonable and documented expenses incurred or accrued by Skye or any of its Affiliates in connection with the negotiation,
entry into and closing of any Disposition Agreement, or any other Contract in connection with a Legacy Asset, and any internal time related to
business development efforts with respect to any Legacy Asset during the Disposition Period;

(d) any Losses incurred by Skye or any of its Affiliates arising out of any third-party claims, demands, actions, or other proceedings
relating to or in connection with any Disposition Agreement, any other Contract in connection with a Legacy Asset, or any Partner Agreement,
including indemnification obligations as set forth in a claims notice received by Skye or any of its Affiliates pursuant to any Disposition
Agreement or any Partner Agreement;

(e) any Liabilities borne by Skye or any of its Affiliates pursuant to any Partner Agreement, Disposition Agreement or any other
Contract related to a Legacy Asset,



including costs arising from the termination thereof (in each case only to the extent not included in the calculation of Parent Net Cash ); and

(f) any amounts payable to the Rights Agent in connection with the delivery of any CVR Stock.

“Permitted Transfer” means a transfer of CVRs (i) upon death of a Holder by will or intestacy, (ii) pursuant to a court order, (iii) by
operation of law (including by consolidation or merger) or without consideration in connection with the dissolution, liquidation or termination of
any corporation, limited liability company, partnership or other entity, (iv) in the case of CVRs held in book-entry or other similar nominee form,
from a nominee to a beneficial owner and, if applicable, through an intermediary, or (v) as provided in Section 2.5.

“Person” means any individual, corporation, partnership, joint venture, estate, trust, company, firm, limited liability company, firm, society
or other enterprise, association, organization, or any other entity not specifically listed herein, including any governmental authority.

“Pro Rata Share” means, with respect to any Holder, the quotient obtained by dividing (i) the aggregate number of CVRs held by such
Holder by (ii) the aggregate number of outstanding CVRs held by all Holders, in each case, as reflected in the CVR Register.

“Rights Agent” means the Rights Agent named in the first paragraph of this Agreement, until a successor Rights Agent shall have been
appointed pursuant to Article 3 of this Agreement, and thereafter “Rights Agent” will mean such successor Rights Agent.

“Redx Milestone Amounts” means the aggregate cash payment amounts received by [Skye or any of its Affiliates] under the [Partner
Agreements].

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

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

ARTICLE 2

CONTINGENT VALUE RIGHTS

2.1    Holders of CVRs; Appointment of Rights Agent.

(a)    The CVRs represent the contingent contractual rights of Holders to receive the aggregate CVR Stock from Skye pursuant to this
Agreement. The initial Holders shall be the holders of Company Ordinary Shares (as defined in the Transaction Agreement) as of the close of
business on the last Business Day prior to the day on which the Effective Time occurs (the
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“Record Date”). One CVR will be issued with respect to each share of Company Common Stock that is outstanding as of the close of business on
the Record Date.

(b)     Skye hereby appoints the Rights Agent to act as rights agent for Skye in accordance with the express terms and conditions set
forth in this Agreement, and the Rights Agent hereby accepts such appointment.

2.2.    No Certificate; Registration; Registration of Transfer; Change of Address.

(a)    Holders’ rights and obligations in respect of the CVRs derive solely from this Agreement. The CVRs will not be evidenced by a
certificate or other instrument.

(b)       The Rights Agent will create and maintain a register (the “CVR Register”) for the purposes of (i) identifying the Holders of
CVRs, (ii) determining the Holders’ entitlement to CVRs and (iii) registering the CVRs and Permitted Transfers thereof. The CVR Register will
be created, and CVRs will be delivered, pursuant to written instructions to the Rights Agent from Skye. Except for the obligations to the Rights
Agent and the Holder Representative set forth herein, neither Skye nor its Subsidiaries will have any responsibility or liability whatsoever to any
Person other than the Holders.

(c)    Subject to the restrictions on transferability set forth in Section 2.6, every request made to transfer CVRs must be in writing and
accompanied by a written instrument of transfer reasonably acceptable to the Rights Agent, together with the signature guarantee of a guarantor
institution which is a participant in a signature guarantee program approved by the Securities Transfer Association (a “signature guarantee”) and
other requested documentation in a form reasonably satisfactory to the Rights Agent, duly executed and properly completed, as applicable, by the
Holder or Holders thereof, or by the duly appointed legal representative, personal representative or survivor of such Holder or Holders, setting
forth in reasonable detail the circumstances relating to the transfer. Upon receipt of such written notice, the Rights Agent will, subject to its
reasonable determination in accordance with its own internal procedures, that the transfer instrument is in proper form and otherwise complies on
its face with the other terms and conditions of this Agreement (including the provisions in Section 2.6), register the transfer of the applicable
CVRs in the CVR Register. All transfers of CVRs registered in the CVR Register will be the valid obligations of Skye, evidencing the same right,
and entitling the transferee to the same benefits and rights under this Agreement, as those held by the transferor. Skye and the Rights Agent may
each require payment by the applicable Holder of a sum sufficient to cover any stamp or other Tax or governmental charge that is imposed in
connection with any such registration of transfer (or evidence from the applicable Holder that such Taxes and charges are not applicable). No
transfer of CVRs shall be valid until registered in the CVR Register and unless such transfer would not violate the Securities Act. Any putative
transfer not duly registered in the CVR Register or in violation of the Securities Act shall be void.

(d)    A Holder may make a written request to the Rights Agent to change such Holder’s address of record in the CVR Register. Such
written request must be duly executed by such Holder. Upon receipt of such written notice, the Rights Agent shall promptly record the change of
address in the CVR Register. The Acting Holders may, without duplication, make a written request to the Rights Agent for a list containing the
names, addresses and number of CVRs of the Holders that are registered in the CVR Register. Upon receipt of such written



request from the Acting Holders, the Rights Agent shall promptly deliver a copy of such list to the Acting Holders.

2.3.    Delivery Procedures.

(a)    No later than forty-five (45) days following the end of each CVR Delivery Period during the CVR Term, Skye shall deliver to the
Rights Agent a Delivery Statement for such CVR Delivery Period. Concurrent with the delivery of each Delivery Statement, on the terms and
conditions of this Agreement, Skye will make appropriate arrangements with the Rights Agent for shares of Skye common stock or non-voting
common stock (at the election of the relevant Holder) represented by book-entry shares to be issued as CVR Stock. Upon receipt of the book-entry
shares referred to in the foregoing sentence, the Rights Agent shall promptly (and in any event, within 10 Business Days) deliver to each Holder
by book-entry an amount of shares of Skye common stock or non-voting common stock (at the election of the relevant Holder) equal to such
Holder’s Pro Rata Share of the applicable CVR Stock; provided, that, in the event that the aggregate value of CVR Stock on any Delivery
Statement shall be less than $[1,000,000], no CVR Stock shall be delivered and instead such CVR Stock shall be added to subsequent CVR Stock
until: (i) the aggregate value of CVR Stock shall be equal to at least $[1,000,000] or (ii) the final CVR Delivery Period. The Rights Agent shall
promptly, and in any event within 10 Business Days after receipt of a Delivery Statement under this Section 2.3(a), send each Holder at its
registered address a copy of such Delivery Statement.

(b)    To the extent anything in Section 2.3(a) would result in a Holder receiving a fractional share of Skye common stock or non-voting
common stock, such Holder shall forfeit such fractional share.

(c)       With respect to any Net Proceeds that are paid to Skye or its Affiliate, Skye shall have no further liability in respect of the
respective CVR Stock upon delivery of the relevant shares of Skye common stock or non-voting common stock to the Rights Agent in accordance
with Section 2.3(a).

(d)       Skye and the Rights Agent will be entitled to deduct and withhold, or cause to be deducted and withheld, from any amounts
required to be issued or delivered under this Agreement (including the CVR Stock issuable or deliverable pursuant to this Agreement), such
amounts as Skye and the Rights Agent reasonably determines it is required to deduct and withhold with respect to the making of such issuance or
delivery (including in respect of the delivery of CVRs) under any provision of applicable Law relating to Taxes. To the extent that amounts are so
deducted and withheld, such deducted and withheld amounts will be treated for all purposes of this Agreement as having been issued or delivered
to the Holder in respect of which such deduction and withholding were made. The Rights Agent will solicit from each Holder a properly
completed IRS Form W-9 or the appropriate version of IRS Form W-8, as applicable, at or prior to any delivery or other issuance to such Holder
under this Agreement.

(e)    Any portion of a CVR Stock that remains undelivered to the Holders on the date that is six (6) months after the Rights Agent’s
receipt of the applicable Delivery Statement will be delivered by the Rights Agent to Skye or a Person nominated in writing by Skye (with written
notice thereof from Skye to the Rights Agent), and any Holder will thereafter look only to Skye for issuance of such CVR Stock (which shall be
without interest), but such Holder will



have no greater rights against Skye than those accorded to general unsecured creditors of Skye under applicable Law.

(f)    If any CVR Stock (or portion thereof) remains unclaimed by a Holder on the date that is two years after the Rights Agent’s receipt
of the applicable Delivery Statement or the CVR Stock (or immediately prior to such earlier date on which such CVR Stock would otherwise
escheat to or become the property of any governmental authority), then: (i) such CVR Stock (or portion thereof) will, to the extent permitted by
applicable Law, become the property of Skye and will be transferred to Skye or a Person nominated in writing by Skye (with written notice thereof
from Skye to the Rights Agent), free and clear of all claims or interest of any Person previously entitled thereto, and no consideration or
compensation shall be payable therefor, and (ii) the CVRs to which such CVR Stock relate shall be deemed abandoned in accordance with Section
2.5 and shall no longer be deemed outstanding for any purpose (including for purposes of calculating each Holder’s Pro Rata Share). Neither Skye
nor the Rights Agent will be liable to any Person in respect of a CVR Stock delivered to a public official pursuant to any applicable abandoned
property, escheat or similar legal requirement under applicable Law. In addition to and not in limitation of any other indemnity obligation herein,
Skye agrees to indemnify and hold harmless the Rights Agent with respect to any liability, penalty, cost or expense the Rights Agent may incur or
be subject to in connection with transferring such property to Skye or a public official.

2.4.    No Voting, Dividends or Interest; No Equity or Ownership Interest.

(a)    CVRs will not have any voting or dividend rights, and interest will not accrue on any amounts payable in respect of CVRs.

(b)        CVRs will not represent any equity, loan capital or ownership interest in Skye or any of its Affiliates. The sole right of the
Holders to receive property hereunder is the right to receive CVR Stock, if any, in accordance with the terms hereof.

(c)    The CVRs and the possibility of any issuance or delivery of any CVR Stock hereunder with respect thereto are highly speculative
and subject to numerous factors outside of Skye’s control, and there is no assurance that Holders will receive any CVR Stock under this
Agreement or in connection with the CVRs. It is highly possible that there will not be any delivery of CVR Stock hereunder. Neither Skye nor its
Affiliates owe, by virtue of their obligations under this Agreement, a fiduciary duty or any implied duties to the Holders and the parties hereto
intend solely the express provisions of this Agreement to govern their contractual relationship with respect to the CVRs. This Section 2.4(c) is an
essential and material term of this Agreement.

(d)       Each Holder acknowledges and agrees to the appointment and authority of the Holder Representative to act as the exclusive
representative, agent and attorney-in-fact of such Holder and all Holders as set forth in this Agreement. Each Holder agrees that such Holder will
not challenge or contest any action, inaction, determination or decision of the Holder Representative or the authority or power of the Holder
Representative and will not threaten, bring, commence, institute, maintain, prosecute or voluntarily aid any action, which challenges the validity of
or seeks to enjoin the operation of any provision of this Agreement, including the



provisions relating to the authority of the Holder Representative to act on behalf of such Holder and all Holders as set forth in this Agreement.

(e)       Skye and its directors and officers will not be deemed to have any fiduciary or similar duties to any Holder by virtue of this
Agreement.

2.5.    Ability to Abandon CVR. A Holder (or such Holder’s successor or assign pursuant to a Permitted CVR Transfer) may at any time,
at such Holder’s option or upon the failure to claim any CVR Stock under Section 2.3(f), abandon all of such Holder’s remaining rights
represented by CVRs by transferring such CVR to Skye or a Person nominated in writing by Skye (with written notice thereof from Skye to the
Rights Agent) without consideration in compensation therefor, and such rights will be cancelled, with the Rights Agent being promptly notified in
writing by Skye of such transfer and cancellation. No such notice to the Rights Agent shall be required in the case of abandonment due to the
failure to claim CVR Stock under Section 2.3(f). Nothing in this Agreement is intended to prohibit Skye or its Affiliates from offering to acquire
or acquiring CVRs, in private transactions or otherwise, for consideration in its sole discretion.

2.6.       Non-transferable. The CVRs may not be sold, assigned, transferred, pledged, encumbered or in any other manner transferred or
disposed of, in whole or in part, other than through a Permitted Transfer. The CVRs will not be listed on any quotation system or traded on any
securities exchange. Any purported transfer of a CVR other than through a Permitted Transfer shall be null and void ab initio.

2.7.       Tax Matters. Except to the extent any portion of the CVR Stock is required to be treated as interest pursuant to applicable Law,
Skye, its Affiliates (including the Company and its Subsidiaries) and the Representative intend that, for all U.S. federal and applicable state and
local income tax purposes, the CVRs received in respect of Company Common Stock will be treated as a deferred and contingent right to receive
additional stock of Skye in a transaction intended to be governed by Section 351 of the Code and/or a “reorganization” pursuant to Section 368(a)
(1)(B) of the Code in accordance with the terms and conditions of the Transaction Agreement and this Agreement. Skye and its Affiliates
(including the Company and its Subsidiaries) shall (and shall instruct the Rights Agent to) report to the extent required by applicable Law for all
Tax purposes in a manner consistent with the foregoing, and none of the parties will take any position to the contrary on any U.S. federal, state and
local Tax Returns or for other U.S. federal and applicable state and local income tax purposes, unless otherwise required by changes in applicable
Law or a “determination” within the meaning of Section 1313(a) of the Code (or a similar determination under applicable state or local Law).

ARTICLE 3

THE RIGHTS AGENT

3.1.    Certain Duties and Responsibilities.

(a)    The Rights Agent will not have any liability for any actions taken or not taken in connection with this Agreement, except to the
extent such liability arises as a result of the



willful misconduct, bad faith, fraud or gross negligence of the Rights Agent (in each case as determined by a final non-appealable judgment of
court of competent jurisdiction). Anything to the contrary notwithstanding, in no event will the Rights Agent be liable for special, punitive,
indirect, incidental or consequential loss or damages of any kind whatsoever (including, without limitation, lost profits), even if the Rights Agent
has been advised of the likelihood of such loss or damages, and regardless of the form of action.

(b)    The Rights Agent will not have any duty or responsibility in the case of the receipt of any written demand from any Holder with
respect to any action or default by any Person or entity, including, without limiting the generality of the foregoing, any duty or responsibility to
initiate or attempt to initiate any proceedings at law or otherwise or to make any demand upon Skye. All rights of action under this Agreement
may be enforced (but shall not be required to be enforced) by the Rights Agent, any claim, action, suit, audit, investigation or proceeding instituted
by the Rights Agent will be brought in its name as the Rights Agent and any recovery in connection therewith will be for the proportionate benefit
of all the Holders, as their respective rights or interests may appear on the CVR Register.

3.2.    Certain Rights of Rights Agent.

(a)    The Rights Agent undertakes to perform such duties and only such duties as are specifically set forth in this Agreement, and no
implied covenants or obligations will be read into this Agreement against the Rights Agent.

(b)       The Rights Agent may rely and will be protected by Skye in acting or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction, consent, order or other paper or document believed by it in the absence of bad
faith to be genuine and to have been signed or presented by or on behalf of Skye.

(c)       Whenever the Rights Agent deems it desirable that a matter be proved or established prior to taking or omitting any action
hereunder, the Rights Agent may (i) rely upon an Officer’s Certificate and (ii), in the absence of bad faith, gross negligence, fraud or willful
misconduct on its part, incur no liability and be held harmless by Skye for or in respect of any action taken or omitted to be taken by it under the
provisions of this Agreement in reliance upon such Officer’s Certificate.

(d)    The Rights Agent may engage and consult with counsel of its selection, and the written advice or opinion of such counsel will, in
the absence of bad faith, gross negligence, fraud or willful misconduct on the part of the Rights Agent, be full and complete authorization and
protection in respect of any action taken or not taken by the Rights Agent in reliance thereon.

(e)    Any permissive rights of the Rights Agent hereunder will not be construed as a duty. The Rights Agent will not be required to give
any note or surety in respect of the execution of its powers or otherwise under this Agreement.

(f)        Skye agrees to indemnify the Rights Agent for, and to hold the Rights Agent harmless from and against, any loss, liability,
damage, judgment, fine, penalty, cost or expense (each, a “Loss”) suffered or incurred by the Rights Agent and arising out of or in connection with
the Rights Agent’s performance of its obligations under this Agreement, including the reasonable



and documented costs and expenses of defending the Rights Agent against any claims, charges, demands, actions or suits arising out of or in
connection with the execution, acceptance, administration, exercise and performance of its duties under this Agreement, including the costs and
expenses of defending against any claim of liability arising therefrom, directly or indirectly, or enforcing its rights hereunder, except to the extent
such Loss has been determined by a final non-appealable decision of a court of competent jurisdiction to have resulted from the Rights Agent’s
gross negligence, bad faith, fraud or willful misconduct; provided that this Section 3.2(g) shall not apply to (i) income, receipt, franchise or similar
Taxes, (ii) any Taxes imposed due to the Rights Agent’s connection with the jurisdiction imposing such Taxes (other than any connection caused
solely by this Agreement or the Rights Agent performing, enforcing or receiving payments under this Agreement), or (iii) any Taxes imposed due
to the failure of the Rights Agent to provide any form, document or certificate that would have reduced or eliminated the amount of withholding
taxes (“Excluded Taxes”).

(h)    In addition to the indemnification provided under Section 3.2(g), Skye agrees (i) to pay the fees of the Rights Agent in connection
with the Rights Agent’s performance of its obligations hereunder, as agreed upon in writing by the Rights Agent and Skye on or prior to the date of
this Agreement, and (ii) to reimburse the Rights Agent for all reasonable and properly documented out-of-pocket expenses, including all stamp
and transfer Taxes (excluding any Excluded Taxes) and governmental charges, incurred by the Rights Agent in the performance of its obligations
under this Agreement, except that Skye will have no obligation to pay the fees of the Rights Agent or reimburse the Rights Agent in connection
with any lawsuit initiated by the Rights Agent on behalf of itself or the Holders, except in the case of any suit enforcing the provisions of Section
2.3(a) or Section 3.2(g), if Skye is found by a court of competent jurisdiction to be liable to the Rights Agent or the Holders, as applicable in such
suit.

(i)     No provision of this Agreement shall require the Rights Agent to expend or risk its own funds or otherwise incur any financial
liability in the performance of any of its duties hereunder or in the exercise of any of its rights or powers if it believes that repayment of such
funds or adequate indemnification against such risk or liability is not reasonably assured to it.

(j)    The Rights Agent will not be deemed to have knowledge of any event of which it was supposed to receive notice hereunder but
has not received written notice of such event, and the Rights Agent will not incur any liability for failing to take action in connection therewith, in
each case, unless and until it has received such notice in writing.

(k)    Subject to applicable Law, (i) the Rights Agent and any shareholder, affiliate, director, officer or employee of the Rights Agent
may buy, sell or deal in any securities of Skye or become peculiarly interested in any transaction in which Skye may be interested, or contract with
or lend money to Skye or otherwise act as fully and freely as though it were not the Rights Agent under this Agreement, and (ii) nothing herein
will preclude the Rights Agent from acting in any other capacity for Skye or for any other Person.

(l)    The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty hereunder either
itself or by or through its attorney or agents and the Rights Agent shall not be answerable or accountable for any act, default, neglect or
misconduct of any such attorney or agents or for any loss to Skye resulting from any such act,



default, neglect or misconduct, absent gross negligence, bad faith or willful misconduct (each as determined by a final non-appealable judgment of
a court of competent jurisdiction) in the selection and continued employment thereof.

(m)    Skye shall perform, acknowledge and deliver or cause to be performed, acknowledged and delivered all such further and other
acts, documents, instruments and assurances as may be reasonably required by the Rights Agent for the carrying out or performing by the Rights
Agent of the provisions of this Agreement.

(n)       The Rights Agent shall not be liable for or by reason of any of the statements of fact or recitals contained in this Agreement
(except its countersignature thereof) or be required to verify the same, and all such statements and recitals are and shall be deemed to have been
made by Skye only.

(o)    The Rights Agent shall act hereunder solely as agent for Skye and shall not assume any obligations or relationship of agency or
trust with any of the owners or holders of the CVRs. The Rights Agent shall not have any duty or responsibility in the case of the receipt of any
written demand from any Holders with respect to any action or default by Skye, including, without limiting the generality of the foregoing, any
duty or responsibility to initiate or attempt to initiate any proceedings at law or otherwise or to make any demand upon Skye.

(p)    The Rights Agent may rely on and be fully authorized and protected in acting or failing to act upon (a) any guaranty of signature
by an “eligible guarantor institution” that is a member or participant in the Securities Transfer Agents Medallion Program or other comparable
“signature guarantee program” or insurance program in addition to, or in substitution for, the foregoing; or (b) any law, act, regulation or any
interpretation of the same even though such law, act, or regulation may thereafter have been altered, changed, amended or repealed.

(q)    The Rights Agent shall not be liable or responsible for any failure of Skye to comply with any of its obligations relating to any
registration statement filed with the Securities and Exchange Commission or this Agreement, including without limitation obligations under
applicable regulation or law.

(r)    The obligations of Skye under this Section 3.2 shall survive the expiration of the CVRs and the termination of this Agreement and
the resignation, replacement or removal of the Rights Agent.

3.3.    Resignation and Removal; Appointment of Successor.

(a)    The Rights Agent may resign at any time by written notice to Skye. Any such resignation notice shall specify the date on which
such resignation will take effect (which shall be at least 30 days following the date that such resignation notice is delivered), and such resignation
will be effective on the earlier of (x) the date so specified and (y) the appointment of a successor Rights Agent.

(b)       Skye will have the right to remove the Rights Agent at any time by written notice to the Rights Agent, specifying the date on
which such removal will take effect. Such



notice will be given at least 30 days prior to the date so specified (or, if earlier, the appointment of the successor Rights Agent).

(c)    If the Rights Agent resigns, is removed or becomes incapable of acting, Skye will promptly appoint a qualified successor Rights
Agent. Notwithstanding the foregoing, if Skye fails to make such appointment within a period of 30 days after giving notice of such removal or
after it has been notified in writing of such resignation or incapacity by the resigning or incapacitated Rights Agent, then the incumbent Rights
Agent may apply to any court of competent jurisdiction for the appointment of a new Rights Agent. The successor Rights Agent so appointed will,
upon its acceptance of such appointment in accordance with this Section 3.3(c) and Section 3.4, become the Rights Agent for all purposes
hereunder.

(d)       Skye will give notice to the Holders of each resignation or removal of the Rights Agent and each appointment of a successor
Rights Agent in accordance with Section 7.2. Each notice will include the name and address of the successor Rights Agent. If Skye fails to send
such notice within ten Business Days after acceptance of appointment by a successor Rights Agent, the successor Rights Agent will cause the
notice to be mailed at the expense of Skye.

(e)    Notwithstanding anything to the contrary in this Section 3.3, unless consented to in writing by the Acting Holders, Skye will not
appoint as a successor Rights Agent any Person that is not a stock transfer agent of national reputation or the corporate trust department of a
commercial bank.

(f)    The Rights Agent will reasonably cooperate with Skye and any successor Rights Agent in connection with the transition of the
duties and responsibilities of the Rights Agent to the successor Rights Agent, including the transfer of all relevant data, including the CVR
Register, to the successor Rights Agent; but such predecessor Rights Agent shall not be required to make any additional expenditure or assume any
additional liability in connection with the foregoing.

3.4.        Acceptance of Appointment by Successor. Every successor Rights Agent appointed hereunder will, at or prior to such
appointment, execute, acknowledge and deliver to Skye and to the resigning or removed Rights Agent an instrument accepting such appointment
and a counterpart of this Agreement, and such successor Rights Agent, without any further act, deed or conveyance, will become vested with all
the rights, powers, trusts and duties of the Rights Agent; provided, that upon the request of Skye or the successor Rights Agent, such resigning or
removed Rights Agent will execute and deliver an instrument transferring to such successor Rights Agent all the rights, powers and trusts of such
resigning or removed Rights Agent.

ARTICLE 4

COVENANTS

4.1.    List of Holders. Skye will furnish or cause to be furnished to the Rights Agent, in such form as Skye receives from its transfer agent
(or other agent performing similar services for Skye), the names and addresses of the Holders within 30 calendar days following the Closing Date.



4.2    Prohibited Actions.

(a)    Unless approved by the Holder Representative, Skye shall not grant any lien, security interest, pledge or similar interest in: (i) any
CVR Stock, or (ii) any Legacy Assets during the Disposition Period, other than (A) pursuant to the terms of a Disposition Agreement or (B) any
such interest generally granted with respect to all assets of Skye and not specific to any of the Legacy Assets, and which do not prohibit the ability
of Skye to complete a Disposition and, in connection therewith, to deliver title to the Legacy Assets to the purchaser thereof, free and clear of such
interest.

(b)    Skye shall, during the Disposition Period, to the extent Skye reasonably determines that there is sufficient commercial value in
doing so, use commercially reasonable efforts to maintain the Legacy Assets, provided that such obligation shall not require Skye to maintain
assets, including patents, that it deems in good faith are not worth the cost of such maintenance.

4.3    Audit Rights. Until the Termination Date and for a period of one year thereafter, Skye shall keep, and shall require its Affiliates to
keep, complete and accurate books and records that may be necessary for the purpose of calculating the CVR Stock issuable or deliverable under
this Agreement. At the request of the Acting Holders, the Holder Representative shall have the right to appoint an independent accounting firm to
perform, on behalf of all Holders, an inspection of such books and records for the sole purpose of determining the CVR Stock deliverable
hereunder, subject to the prior execution and delivery of a reasonable confidentiality agreement by such accounting firm. Upon at least ten
Business Days’ prior written notice from the Holder Representative, such audit shall be conducted during regular business hours in such a manner
as to not unnecessarily interfere with Skye’s normal business activities. Such audit shall not be performed more frequently than twice per calendar
year. If the audit reveals an excess issuance or delivery of CVR Stock, Skye shall be entitled to deduct such excess from future issuances or
deliveries, as applicable, of CVR Stock. If the audit reveals a shortfall in the issuance or delivery of CVR Stock, Skye shall promptly (and in any
event within 30 days) issue or deliver, as applicable, such additional CVR Stock to the Rights Agent for delivery to the Holders. Skye shall pay the
audit costs if the audit reveals a shortfall exceeding 5% of the aggregate CVR Stock that was required to be issued or delivered with regard to the
period of the audit; otherwise, the Acting Holders requesting the audit shall bear such audit expenses.

ARTICLE 5

REPORTING AND INFORMATION RIGHTS.

To the extent reasonably requested by the Holder Representative, and subject to the Holder Representative executing a customary
confidentiality agreement in the event the information provided would constitute material non-public information of Skye, Skye will provide
during the Disposition Period, the Holder Representative with a written update in reasonable detail describing the progress, status and anticipated
trajectory of Skye’s efforts in respect of Legacy Asset development and Disposition, provided; in no event shall Skye be required to provide more
than one update per calendar quarter.



ARTICLE 6

AMENDMENTS

6.1    Amendments Without Consent of Holders or Rights Agent.

(a)       Skye, at any time and from time to time, may enter into one or more amendments to this Agreement for any of the following
purposes, without the consent of any of the Holders or the Rights Agent (subject to Section 6.3), provided, that if any such amendment(s)
(individually or the aggregate) impairs or adversely affects the rights of the Holders hereunder, such amendment shall also require the prior written
consent of the Holders in accordance with Section 6.2:

(i)    to evidence the appointment of another Person as a successor Rights Agent and the assumption by any successor Rights
Agent of the covenants and obligations of the Rights Agent herein in accordance with the provisions hereof;

(ii)    to evidence the succession of another Person to Skye and the assumption of any such successor of the covenants of Skye
outlined herein in a transaction contemplated by Section 7.6;

(iii)        to add to the covenants of Skye such further covenants, restrictions, conditions or provisions for the protection and
benefit of the Holders; provided, that in each case, such provisions shall not adversely affect the interests of the Holders;

(iv)        to cure any ambiguity, to correct or supplement any provision in this Agreement that may be defective or inconsistent
with any other provision in this Agreement, or to make any other provisions with respect to matters or questions arising under this Agreement;
provided, that in each case, such provisions shall not adversely affect the interests of the Holders;

(v)        as may be reasonably necessary to ensure that CVRs are not subject to registration under the Securities Act or the
Securities Exchange Act of 1934, as amended, and the rules and regulations made thereunder, or any applicable state securities or “blue sky” laws;

(vi)    as may be reasonably necessary to ensure that Skye is not required to produce a prospectus or an admission document in
order to comply with applicable Law;

(vii)    to cancel CVRs (i) in the event that any Holder has abandoned its rights in accordance with Section 2.5 or (ii) following
a transfer of such CVRs to Skye or its Affiliates in accordance with Section 2.2 and Section 2.6;

(viii)    as may be reasonably necessary to ensure that Skye complies with applicable Law; or

(ix)    to effect any other amendment to this Agreement that would provide any additional rights or benefits to the Holders or
that does not adversely affect the legal rights under this Agreement of any such Holder.



(b)    Without the consent of any Holders, Skye, in its sole and absolute discretion, at any time and from time to time, may enter into
one or more amendments hereto, to reduce the number of CVRs, in the event any Holder agrees to abandon such Holder’s rights under this
Agreement in accordance with Section 2.5.

(c)    Promptly after the execution by Skye of any amendment pursuant to this Section 6.1, Skye will (or will cause the Rights Agent to)
notify the Holders in general terms of the substance of such amendment in accordance with Section 7.2.

6.2    Amendments with Consent of Holders.

(a)        In addition to any amendments to this Agreement that may be made by Skye without the consent of any Holder or the Rights
Agent pursuant to Section 6.1, with the consent of the Acting Holders, Skye and the Rights Agent may enter into one or more amendments to this
Agreement for the purpose of adding, eliminating or amending any provisions of this Agreement, even if such addition, elimination or amendment
is adverse to the interests of the Holders.

(b)    Promptly after the execution by Skye and the Rights Agent of any amendment pursuant to the provisions of this Section 6.2, Skye
will (or will cause the Rights Agent to) notify the Holders in general terms of the substance of such amendment in accordance with Section 7.2.

6.3    Effect of Amendments. Upon the execution of any amendment under this Article 6, this Agreement will be modified in accordance
therewith, such amendment will form a part of this Agreement for all purposes and every Holder will be bound thereby. Upon the delivery of a
certificate from an appropriate officer of Skye which states that the proposed supplement or amendment is in compliance with the terms of this
Article 6, the Rights Agent shall execute such supplement or amendment. Notwithstanding anything in this Agreement to the contrary, the Rights
Agent shall not be required to execute any supplement or amendment to this Agreement that it has determined would adversely affect its own
rights, duties, obligations or immunities under this Agreement. No supplement, amendment or other modification to this Agreement shall be
effective unless duly executed by the Rights Agent.

ARTICLE 7

MISCELLANEOUS

7.1       Notices to Rights Agent and to Skye. All notices, requests and other communications (each, a “Notice”) to any party hereunder
shall be in writing and delivered personally, by FedEx or other internationally recognized overnight courier service or, except with respect to any
Notice from any Holder, by email. Such Notice shall be deemed given (a) on the date of delivery, if delivered in person or by e-mail (upon
confirmation of receipt) prior to 5:00 p.m. in the time zone of the receiving party or on the next Business Day, if delivered after 5:00 p.m. in the
time zone of the receiving party or (b) on the first Business Day following the date of dispatch, if delivered by FedEx or by other internationally
recognized overnight courier service (upon proof of delivery), addressed as follows:



if to the Rights Agent, to:

[•]
[•]
[•]
Attention: [•]
E-mail: [•]

if to Skye, to:
[•]
[•]
[•]
Attention: [•]
E-mail: [•]

or to such other address as such party may hereafter specify for the purpose by notice to the other parties hereto.

7.2       Notice to Holders. All Notices required to be given to the Holders will be given (unless otherwise herein expressly provided) in
writing and mailed, [first-class postage prepaid], to each Holder at such Holder’s address as set forth in the CVR Register, not later than the latest
date, and not earlier than the earliest date, prescribed for the sending of such Notice, if any, and will be deemed given on the date of mailing. In
any case where notice to the Holders is given by mail, neither the failure to mail such Notice, nor any defect in any Notice so mailed, to any
particular Holder will affect the sufficiency of such Notice with respect to other Holders.

7.3    Entire Agreement. As between Skye and the Rights Agent, this Agreement constitutes the entire agreement between the parties with
respect to the subject matter of this Agreement, notwithstanding the reference to any other agreement herein, and supersedes all prior agreements
and understandings, both written and oral, among or between any of the parties with respect to the subject matter of this Agreement.

7.4    Successor Substituted. Upon any consolidation of or merger by Skye with or into any other Person, or any conveyance, transfer or
lease of substantially all of the properties and assets of Skye to any Person, the surviving Person or acquiring Person (as applicable) shall succeed
to, and be substituted for, and may exercise every right and power of, and shall assume all of the obligations of Skye under this Agreement with
the same effect as if such Person had been named as Skye herein.

7.5    Merger or Consolidation or Change of Name of Rights Agent. Any Person into which the Rights Agent or any successor Rights
Agent may be merged or with which it may be consolidated, or Person resulting from any merger or consolidation to which the Rights Agent or
any successor Rights Agent shall be a party, or any Person succeeding to the stock transfer or other shareholder services business of the Rights
Agent or any successor Rights Agent, shall be the successor to the Rights Agent under this Agreement without the execution or filing of any paper
or any further act on the part of any of the parties hereto, provided, that such Person would be eligible for appointment as a successor Rights Agent
under the provisions of Section 3.3. The purchase of all or substantially all of the Rights Agent’s assets employed in the performance of



transfer agent activities shall be deemed a merger or consolidation for purposes of this Section 7.5.

7.6      Successors and Assigns. This Agreement will be binding upon, and will be enforceable by and inure solely to the benefit of, the
Holders, Skye and the Rights Agent and their respective successors and assigns. Except for assignments to its Affiliates and as provided in Section
7.5, the Rights Agent may not assign this Agreement without Skye’s prior written consent. Subject to Section 6.1(a)(ii) and Section 7.4 hereof,
Skye may assign, in its sole discretion and without the consent of any other party, any or all of its rights, interests and obligations hereunder to one
or more of its Affiliates or to any Person with whom Skye is merged or consolidated, or any entity resulting from any merger or consolidation to
which Skye shall be a party (each, an “Assignee”); provided, however, that in connection with any assignment to an Assignee, Skye shall agree to
remain liable for the performance by Skye of its obligations hereunder (to the extent Skye exists following such assignment). Skye or an Assignee
may not otherwise assign this Agreement without the prior consent of the Acting Holders (such consent not to be unreasonably withheld,
conditioned or delayed). Any attempted assignment of this Agreement in violation of this Section 7.6 will be void ab initio and of no effect.

7.7    Benefits of Agreement; Action by Acting Holders. Nothing in this Agreement, express or implied, will give to any Person (other
than Skye, the Rights Agent, the Holders and their respective permitted successors and assigns hereunder and the Holders Representative) any
benefit or any legal or equitable right, remedy or claim under this Agreement or under any covenant or provision herein contained, all such
covenants and provisions being for the sole benefit of Skye, the Rights Agent, the Holders and their permitted successors and assigns. The Holders
are intended third-party beneficiaries under this Agreement, but will have no rights hereunder except as are expressly set forth herein. Except for
the rights of the Rights Agent set forth herein, the Acting Holders will have the sole right, on behalf of all Holders, by virtue of or under any
provision of this Agreement, to institute any action or proceeding at law or in equity with respect to the performance of this Agreement by Skye,
and no individual Holder or other group of Holders will be entitled to exercise such rights.

7.8     Governing Law. This Agreement and the CVRs will be governed by, and construed in accordance with, the Laws of the State of
Delaware, (without giving effect to any rule or principle that would result in application of the law of any other jurisdiction) and for all purposes
shall be governed by and construed in accordance with the laws of such State applicable to contracts to be made and performed entirely within
such State.

7.9    Jurisdiction. In any action or proceeding between any of the parties hereto arising out of or relating to this Agreement or any of the
transactions contemplated hereby, each of the parties hereto: (a) irrevocably and unconditionally consents and submits to the exclusive jurisdiction
and venue of the Court of Chancery of the State of Delaware, or, if under applicable Law exclusive jurisdiction is vested in the Federal courts, the
United States District Court for the District of Delaware (and appellate courts thereof); (b) agrees that all claims in respect of such action or
proceeding shall be heard and determined exclusively in accordance with clause (a) of this Section 7.9; (c) waives any objection to laying venue in
any such action or proceeding in such courts; (d) waives any objection that such courts are an inconvenient forum or do not have jurisdiction over
any party; and (e) agrees that service of process upon such party in any such



action or proceeding shall be effective if notice is given in accordance with Section 7.1 or Section 7.2 of this Agreement.

7.10    Waiver of Jury Trial. Each of the parties hereto hereby irrevocably waives any and all right to trial by jury in any legal proceeding
arising out of or related to this Agreement or the transactions contemplated hereby. 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
litigation, seek to enforce the foregoing waiver, (ii) each party understands and has considered the implication of this waiver, (iii) each party
makes this waiver voluntarily, and (iv) each party has been induced to enter into this agreement by, among other things, the mutual waivers and
certifications in this Section 7.10.

7.11    Severability Clause. In the event that any provision of this Agreement, or the application of any such provision to any Person or set
of circumstances, is for any reason determined to be invalid, unlawful, void or unenforceable to any extent, the remainder of this Agreement, and
the application of such provision to Persons or circumstances other than those as to which it is determined to be invalid, unlawful, void or
unenforceable, will not be impaired or otherwise affected and will continue to be valid and enforceable to the fullest extent permitted by
applicable Law. Upon such a determination, the parties hereto will negotiate in good faith to modify this Agreement so as to effect the original
intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the fullest extent possible; provided, however, that if an excluded provision shall affect the rights, immunities,
liabilities, duties or obligations of the Rights Agent, the Rights Agent shall be entitled to resign immediately upon written notice to Skye.

7.12       Counterparts; Effectiveness. This Agreement may be signed in any number of counterparts, each of which will be deemed an
original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This Agreement or any counterpart may be
executed and delivered by facsimile copies or delivered by electronic communications by portable document format (.pdf), each of which shall be
deemed an original. This Agreement will become effective when each party hereto will have received a counterpart hereof signed by the other
party hereto. Until and unless each party has received a counterpart hereof signed by the other party hereto, this Agreement will have no effect and
no party will have any right or obligation hereunder (whether by virtue of any oral or written agreement or any other communication).

7.13    Termination. This Agreement will automatically terminate and be of no further force or effect and, except as provided in Section
3.2, the parties hereto will have no further liability hereunder (including with respect to all payments received by Skye or any of its Affiliates on or
after the Termination Date), and the CVRs will expire without any consideration or compensation therefor upon the earliest to occur of: (a) the
expiration of the CVR Term, (b) the expiration of all payment obligations to Skye under the Disposition Agreements then in existence and (c) the
delivery of a written notice of termination duly executed by Skye and the Holder Representative (such date, the “Termination Date”). The
termination of this Agreement will not affect or limit the right of Holders to receive the CVR Stock under Section 2.3(a) to the extent earned prior
to the termination of this Agreement, and the provisions applicable thereto will survive the expiration or termination of this Agreement.



7.14        Force Majeure. Notwithstanding anything to the contrary contained herein, none of the Rights Agent, Skye or any of its
Subsidiaries (except as it relates to the obligations of Skye under Article 3) will be liable for any delays or failures in performance resulting from
acts beyond its reasonable control including acts of God, terrorist acts, shortage of supply, breakdowns or malfunctions, interruptions or
malfunctions of computer facilities, or loss of data due to power failures or mechanical difficulties with information storage or retrieval systems,
labor difficulties, war or civil unrest.

7.15    Construction.

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

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

(c)    Any reference in this Agreement to a date or time shall be deemed to be such date or time in [London, England], unless otherwise
specified. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or question of
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or burden of proof shall
arise favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.

Signature Page Follows



In Witness Whereof, each of the parties has caused this Agreement to be executed as of the day and year first above written.

SKYE

By:
Name:
Title:

[•]

By:
Name:
Title:



Annex D

FORM OF ACQUIROR LEGACY CVR AGREEMENT

CONTINGENT VALUE RIGHTS AGREEMENT

This Contingent Value Rights Agreement (this “Agreement”), dated as of [•] (the “Effective Date”), is entered into by and between Skye
Bioscience, Inc., a Nevada corporation (“Skye”), Punit Dhillon in his capacity as a consultant to Parent (“Consultant”), [•], as Holder
Representative (as defined herein) and [•],  as Rights Agent (as defined herein).

RECITALS

A. Skye and Redx Limited, a privately limited company organized under the laws of England and Wales (the “Company”), have
entered into a [Transaction Agreement], dated as of [•], 2026 (as it may be amended, supplemented or otherwise modified from time to time
pursuant to the terms thereof, the “Transaction Agreement”), pursuant to which, and in accordance with the terms and conditions thereof, [each
outstanding share in the capital of Redx will be transferred to Skye in consideration for (i) the issuance of (x) shares of Skye common stock and/or
(y) Non-Voting Common Stock (as defined in the Transaction Agreement), in each case, based on the Exchange Ratio (as defined in the
Transaction Agreement)] and (ii) Skye granting to the Company Legacy Stockholder (as defined in the Transaction Agreement) the right to receive
certain contingent value rights as described in the Company CVR Agreement (the “Transaction”).

B. Pursuant to the Transaction Agreement, and in accordance with the terms and conditions thereof Skye has agreed to provide to the
Holders (as defined herein) the right to receive certain contingent value rights as hereinafter described.

C. The parties to this Agreement have done all things reasonably necessary to make the contingent value rights, when issued hereunder,
the valid obligations of Skye and to make this Agreement a valid and binding agreement of Skye, in accordance with its terms.

D. Skye desires that the Rights Agent act as its agent for the purposes of effecting the distribution of the CVRs (as defined herein) to
the Holders and performing the other services described in this Agreement.

E. The Holders desire that the Holder Representative (as defined herein) act as their agent for the purposes of satisfying the applicable
provisions of this Agreement, facilitating the consummation of the transactions contemplated hereby and performing the other services described
in this Agreement.

Now, Therefore, in consideration of the premises and the consummation of the transactions referred to above, it is mutually covenanted
and agreed, for the proportionate benefit of all Holders, as follows:

 Note to Draft: Representative to be confirmed.
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ARTICLE 1

DEFINITIONS

1.1.Definitions.

Capitalized terms used but not otherwise defined herein have the meanings ascribed thereto in the Transaction Agreement. The following
terms have the meanings ascribed to them as follows:

“Acting Holders” means, at any time, the registered Holders of more than 40% of the total number of CVRs outstanding at such time, as
set forth on the CVR Register.

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such particular
Person. For the purposes of this definition, “controlling,” “controlled” and “control” mean the possession, directly or indirectly, of the power to
direct the management and policies of a Person whether through the ownership of voting securities, contract or otherwise.

“Assignee” has the meaning set forth in Section 6.6.

“Business Day” means any day other than a Saturday, Sunday or other day on which banks in London, England and New York, New York are
authorized or obligated by Law to be closed.

“Celonic” means Celonic AG, a company organized under the laws of Switzerland, having its principal place of business at Mattenstrasse
22, 4058 Basel, Switzerland.

“Celonic Priority Amount” means EUR 651,000, being the amount payable to Celonic pursuant to the Celonic Settlement Agreement, in
each case to the extent not previously paid to Celonic. Solely for purposes of any payment to be made to Celonic under this Agreement, the
Celonic Priority Amount shall be converted from Euros into U.S. dollars at the Euro/U.S. dollar reference exchange rate published by the
European Central Bank on the second Business Day immediately preceding the date of the applicable payment.

    “Celonic Settlement Agreement” means the Termination and Settlement Agreement, dated as of July 16, 2026, by and between Celonic, Bird
Rock Bio Sub, Inc., a Delaware corporation and wholly owned subsidiary of Skye.

“Company CVR Agreement” means that certain Contingent Value Rights Agreement entered into by [•], [•] and [•], pursuant to which
holders of record of Redx Ordinary Shares as of the close of business on the last business day prior to the day on which the Effective Time occurs
will receive one contingent value right for each outstanding Redx Ordinary Share held as of such date.

“CVR” means a contingent contractual right of Holders to receive the CVR Payments pursuant to this Agreement.

“CVR Payment” means a cash payment equal to 90% of the Net Proceeds actually received by Skye or any of its Subsidiaries during the
CVR Term.



“CVR Register” has the meaning set forth in Section 2.2(b).

“CVR Term” means the period beginning on the Closing and ending on the 1  anniversary of the Closing.

“Disposition” means the license, sale, assignment, transfer or other similar monetization to a third party of any Legacy Asset by Skye or its
Affiliates, including any sale or disposition of equity securities in any Subsidiary established by Skye to hold any right, title or interest in any
Legacy Asset, in each case, during the CVR Term.

“Disposition Agreement” means a definitive written agreement providing for the Disposition of all or any portion of the Legacy Asset.

“Existing Tax Assets” means any net operating loss carryforwards and other Tax assets and attributes existing as of the Closing Date of
Skye and its Subsidiaries (excluding the Company and its Subsidiaries), in each case in existence as of the Closing Date.

“Gross Proceeds” means, without duplication, the sum of all cash and equity consideration that is received by Skye or any of its
Subsidiaries during the CVR Term with respect to any upfront, milestone, royalty and other payments received under a Disposition Agreement,
solely to the extent reasonably attributable to a Legacy Asset; provided, that, for the avoidance of doubt, Gross Proceeds shall not include any
amounts that are Incidental Benefits. [The value of any equity securities constituting Gross Proceeds shall be determined as follows: (A) the value
of securities that have an established public market shall be equal to the volume weighted average of their closing market prices for the five (5)
trading days ending the day prior to the date of payment to or receipt by Skye or any of its Affiliates and (B) the value of securities that have no
established public market shall be the fair market value of such securities, as determined by the Board of Directors of Skye, thereof as of the date
of receipt provided, that Skye may elect, upon prompt notice to the Holder Representative after receipt of consideration, to have any securities or
other non-cash property specified in the foregoing clause be deemed as Gross Proceeds only upon the receipt by Skye or any of its Affiliates of
cash in respect of the sale or other liquidation of such securities or other non-cash property.]

“Holder” means, at the relevant time, a Person in whose name one or more CVRs are registered in the CVR Register.

“Incidental Benefits” means any amounts paid to, received or realized by Skye or any of its Affiliates that are:

(a)       Tax attributes, Tax refunds, Tax credits, Tax deductions or other Tax benefits (including net operating losses, basis increases,
amortization or depreciation deductions, or reductions in Tax liability); provided, that, for the avoidance of doubt, this shall not prevent Existing
Tax Assets from reducing Taxes as and to the extent described in clause (a) of the definition of Permitted Deductions);

(b)    profit-share, revenue-share, or similar participation payments;

(c)    reimbursements or payments for research, development, clinical, regulatory, manufacturing, goods, commercialization, patent or
other costs or services;
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(d)    in-kind benefits of any nature;

(e)    any benefits, rights or value received pursuant to a Disposition Agreement that are allocable or attributable to a right or asset other
than a Legacy Asset; and

(f)        other ancillary, indirect or incidental benefits, rights or value received in connection with or arising out of the Disposition
Agreement.

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

“Legacy Asset” means [nimacimab], Skye’s [nimacimab program], or any related patent rights, or clinical or preclinical data that were in
existence immediately prior to the execution of the Transaction Agreement and were used or generated prior to such execution in one or more of
Skye’s research and development programs. For clarity, the Legacy Assets shall not include any asset, data, technology or intellectual property
owned or controlled by the Company or its Subsidiaries prior to, at, or after Closing other than the foregoing.

“Liability” means any liability, indebtedness, obligation, expense, claim, deficiency, guaranty or endorsement of any kind, whether
accrued, absolute, contingent, matured, unmatured or otherwise. “Loss” has the meaning set forth in Section 3.2(g).“

Net Proceeds” means, for the CVR Term, Gross Proceeds minus Permitted Deductions. For clarity, to the extent Permitted Deductions
exceed Gross Proceeds for the CVR Term, Net Proceeds will be zero.

“Notice” has the meaning set forth in Section 6.1.

“Officer’s Certificate” means a certificate signed by the chief executive officer and the chief financial officer of Skye, in their respective
official capacities.

“Payment Statement” means, for the CVR Term, a written statement of Skye, signed on behalf of Skye, setting forth in reasonable detail
the calculation of the applicable CVR Payment for the CVR Term.

“Permitted Deductions” means the sum of:

(a) any applicable Tax (including any applicable value added or sales taxes and any related interest, penalties, additions to Tax or
similar charges) imposed on Gross Proceeds or otherwise payable by Skye or any of its Affiliates in respect of Gross Proceeds and, without
duplication, any income or other Taxes payable by Skye or any of its Affiliates that would not have been incurred by Skye or any of its Affiliates
but for the Gross Proceeds, including any Taxes arising from the distribution of cash or property to Skye or its Affiliates to perform the obligations
pursuant to this Agreement; provided, that, for the avoidance of doubt, income Taxes payable by Skye or any of its Affiliates shall take into
account the use of Existing Tax Assets to



the extent more likely than not available to reduce income Taxes in respect of Gross Proceeds, but shall not take into account any other net
operating loss carryforwards or other Tax attributes of Skye and its Affiliates (including the Company and its Subsidiaries), and the Existing Tax
Assets shall be deemed to apply, to the extent more likely than not available to reduce income Taxes in respect of the Gross Proceeds, after the
Existing Tax Assets are first applied to any other income or gain of Skye and its Affiliates;

(b)    any costs and expenses incurred by Skye or any of its Affiliates in maintaining, enforcing, defending and filing patents covering
the Legacy Assets until the expiration of the CVR Term, to preserve or ready the Legacy Asset for sale or in respect of its performance of this
Agreement following the Effective Date or in respect of its performance of any Contract in connection with a Legacy Asset (in each case, to the
extent such expenses are not specifically included in the determination of the Closing Net Cash  in accordance with the Transaction Agreement),
including any research and development costs, technology transfer costs, contractual expenses, damages, liabilities, or any documented out-of-
pocket costs in respect of head licenses for sublicensed technology and the development or prosecution, maintenance or enforcement by Skye or
any of its Affiliates of intellectual property rights arising under any Disposition Agreement;

(c)    any reasonable and documented expenses incurred or accrued by Skye or any of its Affiliates in connection with the negotiation,
entry into and closing of any Disposition Agreement, or any other Contract in connection with a Legacy Asset, and any internal time related to
business development efforts with respect to any Legacy Asset during the CVR Term, including for the avoidance of doubt, any fees and expenses
related to the Consultant or any Legacy Executives;

(d)    any Losses incurred by Skye or any of its Affiliates arising out of any third-party claims, demands, actions, or other proceedings
relating to or in connection with any Disposition or any Contract in connection with a Legacy Asset, including indemnification obligations as set
forth in a claims notice received by Skye or any of its Affiliates pursuant to any Disposition Agreement;

(e)        any Liabilities borne by Skye or any of its Affiliates pursuant to any Disposition Agreement or any other Contract related to
Legacy Assets, including costs arising from the termination thereof (in each case only to the extent not included in the calculation of Parent Net
Cash ); and

(f)    any amounts payable to the Rights Agent in connection with the distribution of any CVR Payment.

“Permitted Transfer” means a transfer of CVRs (i) upon death of a Holder by will or intestacy, (ii) pursuant to a court order, (iii) by
operation of law (including by consolidation or merger) or without consideration in connection with the dissolution, liquidation or termination of
any corporation, limited liability company, partnership or other entity, (iv) in the case of CVRs
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held in book-entry or other similar nominee form, from a nominee to a beneficial owner and, if applicable, through an intermediary, or (v) as
provided in Section 2.5.

“Person” means any individual, corporation, partnership, joint venture, estate, trust, company, firm, limited liability company, firm, society
or other enterprise, association, organization, or any other entity not specifically listed herein, including any governmental authority.

“Pro Rata Share” means, with respect to any Holder, the quotient obtained by dividing (i) the aggregate number of CVRs held by such
Holder by (ii) the aggregate number of outstanding CVRs held by all Holders, in each case, as reflected in the CVR Register.

“Rights Agent” means the Rights Agent named in the first paragraph of this Agreement, until a successor Rights Agent shall have been
appointed pursuant to Article 3 of this Agreement, and thereafter

“Rights Agent” will mean such successor Rights Agent.

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

An entity shall be deemed to be a

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

ARTICLE 2

CONTINGENT VALUE RIGHTS

2.1.    Holders of CVRs; Appointment of Rights Agent.

(a)    The CVRs represent the contractual rights of Holders to receive contingent cash payment of the aggregate CVR Payments from
Skye pursuant to this Agreement. The initial Holders shall be the holders of Skye Common Stock as of the close of business on the last Business
Day prior to the day on which the Effective Time occurs (the “Record Date”). immediately prior to the Effective Time. One CVR will be issued
with respect to each share of Skye Common Stock that is outstanding as of the close of business on the Record Date.

(b)     Skye hereby appoints the Rights Agent to act as rights agent for Skye in accordance with the express terms and conditions set
forth in this Agreement, and the Rights Agent hereby accepts such appointment.

2.2.    No Certificate; Registration; Registration of Transfer; Change of Address.

(a)    Holders’ rights and obligations in respect of the CVRs derive solely from this Agreement. The CVRs will not be evidenced by
a certificate or other instrument.



(b)    The Rights Agent will create and maintain a register (the “CVR Register”) for the purposes of (i) identifying the Holders of
CVRs, (ii) determining the Holders’ entitlement to CVRs and (iii) registering the CVRs and Permitted Transfers thereof. The CVR Register will
be created, and CVRs will be distributed, pursuant to written instructions to the Rights Agent from Skye. Except for the obligations to the Rights
Agent and the Holder Representative set forth herein, neither Skye nor its Subsidiaries will have any responsibility or liability whatsoever to any
Person other than the Holders.

(c)    Subject to the restrictions on transferability set forth in Section 2.6, every request made to transfer CVRs must be in writing
and accompanied by a written instrument of transfer reasonably acceptable to the Rights Agent, together with the signature guarantee of a
guarantor institution which is a participant in a signature guarantee program approved by the Securities Transfer Association (a “signature
guarantee”) and other requested documentation in a form reasonably satisfactory to the Rights Agent, duly executed and properly completed, as
applicable, by the Holder or Holders thereof, or by the duly appointed legal representative, personal representative or survivor of such Holder or
Holders, setting forth in reasonable detail the circumstances relating to the transfer. Upon receipt of such written notice, the Rights Agent will,
subject to its reasonable determination in accordance with its own internal procedures, that the transfer instrument is in proper form and otherwise
complies on its face with the other terms and conditions of this Agreement (including the provisions in Section 2.6), register the transfer of the
applicable CVRs in the CVR Register. All transfers of CVRs registered in the CVR Register will be the valid obligations of Skye, evidencing the
same right, and entitling the transferee to the same benefits and rights under this Agreement, as those held by the transferor. Skye and the Rights
Agent may each require payment by the applicable Holder of a sum sufficient to cover any stamp or other Tax or governmental charge that is
imposed in connection with any such registration of transfer (or evidence from the applicable Holder that such Taxes and charges are not
applicable). No transfer of CVRs shall be valid until registered in the CVR Register and unless such transfer would not violate the Securities Act.
Any putative transfer not duly registered in the CVR Register or in violation of the Securities Act shall be void.

(d)      A Holder may make a written request to the Rights Agent to change such Holder’s address of record in the CVR Register.
Such written request must be duly executed by such Holder. Upon receipt of such written notice, the Rights Agent shall promptly record the
change of address in the CVR Register. The Acting Holders may, without duplication, make a written request to the Rights Agent for a list
containing the names, addresses and number of CVRs of the Holders that are registered in the CVR Register. Upon receipt of such written request
from the Acting Holders, the Rights Agent shall promptly deliver a copy of such list to the Acting Holders.

2.3.    Payment Procedures.

(a)       No later than forty-five (45) days following the end of the CVR Term, Skye shall deliver to the Rights Agent a Payment
Statement for the CVR Term. Concurrent with the delivery of the Payment Statement, on the terms and conditions of this Agreement, Skye shall
pay the Rights Agent in U.S. dollars an amount equal to the CVR Payment for the CVR Term; provided, however, that in the event that the CVR
Payment on the Payment Statement shall be equal to or less than $0, no amounts shall be payable under the CVR issued hereunder. Skye will



cause an amount equal to the CVR Payment, if any, to be transferred by wire transfer of immediately available funds to an account designated in
writing by the Rights Agent (for further distribution to the Holders in accordance with the terms hereof) not less than ten (10) Business Days prior
to the date of the applicable payment.

(b)      Upon receipt of the wire transfer referred to in Section 2.3(a), the Rights Agent will promptly (and in any event within 10
Business Days) pay, by check mailed, first-class postage prepaid, to the address of each Holder set forth in the CVR Register at such time or by
other method of delivery as specified by the applicable Holder in writing to the Rights Agent, an amount in cash equal to such Holder’s Pro Rata
Share of the CVR Payment.

(c)    With respect to any Net Proceeds that are paid to Skye or its Affiliate, Skye shall have no further liability in respect of the
CVR Payment upon delivery of the relevant funds to the Rights Agent in accordance with Section 2.3(a).

(d)    Skye and the Rights Agent will be entitled to deduct and withhold, or cause to be deducted and withheld, from any amounts
required to be paid or distributed under this Agreement (including the CVR Payment payable pursuant to this Agreement), such amounts as Skye
and the Rights Agent reasonably determines it is required to deduct and withhold with respect to the making of such payment or distribution
(including in respect of the distribution of CVRs) under any provision of applicable Law relating to Taxes. To the extent that amounts are so
deducted and withheld, such deducted and withheld amounts will be treated for all purposes of this Agreement as having been paid or distributed
to the Holder in respect of which such deduction and withholding were made. The Rights Agent will solicit from each Holder a properly
completed IRS Form W-9 or the appropriate version of IRS Form W-8, as applicable, at or prior to any distribution or other payment to such
Holder under this Agreement.

(e)       Any portion of the CVR Payment that remains undistributed to the Holders on the date that is six months after the Rights
Agent’s receipt of the applicable Payment Statement (including by means of uncashed checks or invalid addresses on the CVR Register) will be
delivered by the Rights Agent to Skye or a Person nominated in writing by Skye (with written notice thereof from Skye to the Rights Agent), and
any Holder will thereafter look only to Skye for payment of the CVR Payment (which shall be without interest).

(f)    If the CVR Payment (or portion thereof) remains unclaimed by a Holder on the date that is two years after the Rights Agent’s
receipt of the applicable Payment Statement or the CVR Payment (or immediately prior to such earlier date on which the CVR Payment would
otherwise escheat to or become the property of any governmental authority), then: (i) the CVR Payment (or portion thereof) will, to the extent
permitted by applicable Law, become the property of Skye and will be transferred to Skye or a Person nominated in writing by Skye (with written
notice thereof from Skye to the Rights Agent), free and clear of all claims or interest of any Person previously entitled thereto, and no
consideration or compensation shall be payable therefor, and (ii) the CVRs to which such payment relate shall be deemed abandoned in
accordance with Section 2.5 and shall no longer be deemed outstanding for any purpose (including for purposes of calculating each Holder’s Pro
Rata Share). Neither Skye nor the Rights Agent will be liable to any Person in respect of a CVR Payment delivered to a public official pursuant to
any applicable abandoned property, escheat or similar legal requirement



under applicable Law. In addition to and not in limitation of any other indemnity obligation herein, Skye agrees to indemnify and hold harmless
the Rights Agent with respect to any liability, penalty, cost or expense the Rights Agent may incur or be subject to in connection with transferring
such property to Skye or a public official.

(g)      Notwithstanding Section 2.3(a), Section 2.3(b) or any other provision of this Agreement to the contrary, and in accordance
with the Celonic Settlement Agreement, Celonic shall be the first-ranking beneficiary of, and shall have a first-priority right to receive the Net
Proceeds delivered by, the CVR Payment. Prior to, and in priority to, any distribution or payment of any portion of the CVR Payment to the
Holders, Skye shall pay, or shall cause the Rights Agent to pay, to Celonic, from and out of the CVR Payment, an amount equal to the Celonic
Priority Amount . The Celonic Priority Amount shall rank senior to, and shall be paid in full prior to, any distribution or payment of Net Proceeds
to the Holders or any other holders of interests under the CVRs, except to the extent otherwise required by applicable Law. Each Payment
Statement shall set forth the portion of the CVR Payment paid or payable to Celonic pursuant to this Section 2.3(g), and the amount of the CVR
Payment available for distribution to Holders as provided herein shall be reduced, on a dollar-for-dollar basis, by each dollar paid or payable to
Celonic. From and after the earlier of (i) date on which the Celonic Priority Amount has been paid to Celonic in full or (ii) the end of the CVR
Term, Celonic shall have no further right to any CVR Payment, Net Proceeds or other amount under this Agreement. Notwithstanding Section 6.7,
Celonic is an express third-party beneficiary of this Section 2.3(g) and shall be entitled to enforce this Section 2.3(g) directly against Skye and the
Rights Agent during the CVR Term.

2.4.    No Voting, Dividends or Interest; No Equity or Ownership Interest.

(a)    CVRs will not have any voting or dividend rights, and interest will not accrue on any amounts payable in respect of CVRs.

(b)    CVRs will not represent any equity, loan capital or ownership interest in Skye or any of its Affiliates. The sole right of the
Holders to receive property hereunder is the right to receive CVR Payments, if any, in accordance with the terms hereof.

(c)    The CVRs and the possibility of any payment hereunder with respect thereto are highly speculative and subject to numerous
factors outside of Skye’s control, and there is no assurance that Holders will receive any payments under this Agreement or in connection with the
CVRs. It is highly possible that there will not be a CVR Payment. Neither Skye nor its Affiliates owe, by virtue of their obligations under this
Agreement, a fiduciary duty or any implied duties to the Holders and the parties hereto intend solely the express provisions of this Agreement to
govern their contractual relationship with respect to the CVRs. This Section 2.4(c) is an essential and material term of this Agreement.

(d)    Each Holder acknowledges and agrees to the appointment and authority of the Holder Representative to act as the exclusive
representative, agent and attorney-in-fact of such Holder and all Holders as set forth in this Agreement. Each Holder agrees that such Holder
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will not challenge or contest any action, inaction, determination or decision of the Holder Representative or the authority or power of the Holder
Representative and will not threaten, bring, commence, institute, maintain, prosecute or voluntarily aid any action, which challenges the validity of
or seeks to enjoin the operation of any provision of this Agreement, including the provisions relating to the authority of the Holder Representative
to act on behalf of such Holder and all Holders as set forth in this Agreement.

Skye and its directors and officers will not be deemed to have any fiduciary or similar duties to any Holder by virtue of this Agreement.

2.5.    Ability to Abandon CVR. A Holder (or such Holder’s successor or assign pursuant to a Permitted Transfer) may at any time, at such
Holder’s option or upon the failure to claim payment under Section 2.3(f), abandon all of such Holder’s remaining rights represented by CVRs by
transferring such CVR to Skye or a Person nominated in writing by Skye (with written notice thereof from Skye to the Rights Agent) without
consideration in compensation therefor, and such rights will be cancelled, with the Rights Agent being promptly notified in writing by Skye of
such transfer and cancellation. No such notice to the Rights Agent shall be required in the case of abandonment due to the failure to claim payment
under Section 2.3(f). Nothing in this Agreement is intended to prohibit Skye or its Affiliates from offering to acquire or acquiring CVRs, in private
transactions or otherwise, for consideration in its sole discretion.

2.6.       Non-transferable. The CVRs may not be sold, assigned, transferred, pledged, encumbered or in any other manner transferred or
disposed of, in whole or in part, other than through a Permitted Transfer. The CVRs will not be listed on any quotation system or traded on any
securities exchange. Any purported transfer of a CVR other than through a Permitted Transfer shall be null and void ab initio.

2.7.    Tax Matters. Skye, its Affiliates and the Representative intend that, for all U.S. federal and applicable state and local income tax
purposes, the CVRs will be treated on the date of their issuance as a distribution of property by Skye to its stockholders pursuant to Section 301 of
the Internal Revenue Code of 1986, as amended, and applicable U.S. Treasury regulations. Skye shall be entitled to determine the reportable value
of such property for U.S. federal and applicable state and local income tax purposes in its sole and absolute discretion. Skye and its Affiliates shall
(and shall instruct the Rights Agent to) report to the extent required by applicable Law for all Tax purposes in a manner consistent with the
foregoing, and none of the parties will take any position to the contrary on any U.S. federal, state and local Tax Returns or for other U.S. federal
and applicable state and local income tax purposes, unless otherwise required by changes in applicable Law or a “determination” within the
meaning of Section 1313(a) of the Code (or a similar determination under applicable state or local Law).

ARTICLE 3

THE RIGHTS AGENT

3.1.    Certain Duties and Responsibilities.

(a)    The Rights Agent will not have any liability for any actions taken or not taken in connection with this Agreement, except to
the extent such liability arises as a result of



the willful misconduct, bad faith, fraud or gross negligence of the Rights Agent (in each case as determined by a final non-appealable judgment of
court of competent jurisdiction). Anything to the contrary notwithstanding, in no event will the Rights Agent be liable for special, punitive,
indirect, incidental or consequential loss or damages of any kind whatsoever (including, without limitation, lost profits), even if the Rights Agent
has been advised of the likelihood of such loss or damages, and regardless of the form of action.

(b)    The Rights Agent will not have any duty or responsibility in the case of the receipt of any written demand from any Holder
with respect to any action or default by any Person or entity, including, without limiting the generality of the foregoing, any duty or responsibility
to initiate or attempt to initiate any proceedings at law or otherwise or to make any demand upon Skye. All rights of action under this Agreement
may be enforced (but shall not be required to be enforced) by the Rights Agent, any claim, action, suit, audit, investigation or proceeding instituted
by the Rights Agent will be brought in its name as the Rights Agent and any recovery in connection therewith will be for the proportionate benefit
of all the Holders, as their respective rights or interests may appear on the CVR Register.

3.2.    Certain Rights of Rights Agent.

(a) The Rights Agent undertakes to perform such duties and only such duties as are specifically set forth in this Agreement, and no
implied covenants or obligations will be read into this Agreement against the Rights Agent.

(b)    The Rights Agent may rely and will be protected by Skye in acting or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction, consent, order or other paper or document believed by it in the absence of bad
faith to be genuine and to have been signed or presented by or on behalf of Skye.

(c)    Whenever the Rights Agent deems it desirable that a matter be proved or established prior to taking or omitting any action
hereunder, the Rights Agent may (i) rely upon an Officer’s Certificate and (ii), in the absence of bad faith, gross negligence, fraud or willful
misconduct on its part, incur no liability and be held harmless by Skye for or in respect of any action taken or omitted to be taken by it under the
provisions of this Agreement in reliance upon such Officer’s Certificate.

(d)    The Rights Agent may engage and consult with counsel of its selection, and the written advice or opinion of such counsel will,
in the absence of bad faith, gross negligence, fraud or willful misconduct on the part of the Rights Agent, be full and complete authorization and
protection in respect of any action taken or not taken by the Rights Agent in reliance thereon.

(e)    Any permissive rights of the Rights Agent hereunder will not be construed as a duty.

(f)    The Rights Agent will not be required to give any note or surety in respect of the execution of its powers or otherwise under
this Agreement.



(g)    Skye agrees to indemnify the Rights Agent for, and to hold the Rights Agent harmless from and against, any loss, liability,
damage, judgment, fine, penalty, cost or expense (each, a “Loss”) suffered or incurred by the Rights Agent and arising out of or in connection with
the Rights Agent’s performance of its obligations under this Agreement, including the reasonable and documented costs and expenses of defending
the Rights Agent against any claims, charges, demands, actions or suits arising out of or in connection with the execution, acceptance,
administration, exercise and performance of its duties under this Agreement, including the costs and expenses of defending against any claim of
liability arising therefrom, directly or indirectly, or enforcing its rights hereunder, except to the extent such Loss has been determined by a final
non-appealable decision of a court of competent jurisdiction to have resulted from the Rights Agent’s gross negligence, bad faith, fraud or willful
misconduct; provided that this Section 3.2(g) shall not apply to (i) income, receipt, franchise or similar Taxes, (ii) any Taxes imposed due to the
Rights Agent’s connection with the jurisdiction imposing such Taxes (other than any connection caused solely by this Agreement or the Rights
Agent performing, enforcing or receiving payments under this Agreement), or (iii) any Taxes imposed due to the failure of the Rights Agent to
provide any form, document or certificate that would have reduced or eliminated the amount of withholding taxes (“Excluded Taxes”).

(h)        In addition to the indemnification provided under Section 3.2(g), Skye agrees (i) to pay the fees of the Rights Agent in
connection with the Rights Agent’s performance of its obligations hereunder, as agreed upon in writing by the Rights Agent and Skye on or prior
to the date of this Agreement, and (ii) to reimburse the Rights Agent for all reasonable and properly documented out-of-pocket expenses, including
all stamp and transfer Taxes (excluding any Excluded Taxes) and governmental charges, incurred by the Rights Agent in the performance of its
obligations under this Agreement, except that Skye will have no obligation to pay the fees of the Rights Agent or reimburse the Rights Agent in
connection with any lawsuit initiated by the Rights Agent on behalf of itself or the Holders, except in the case of any suit enforcing the provisions
of Section 2.3(a) or Section 3.2(g), if Skye is found by a court of competent jurisdiction to be liable to the Rights Agent or the Holders, as
applicable in such suit.

(i)    No provision of this Agreement shall require the Rights Agent to expend or risk its own funds or otherwise incur any financial
liability in the performance of any of its duties hereunder or in the exercise of any of its rights or powers if it believes that repayment of such
funds or adequate indemnification against such risk or liability is not reasonably assured to it.

(j)    The Rights Agent will not be deemed to have knowledge of any event of which it was supposed to receive notice hereunder
but has not received written notice of such event, and the Rights Agent will not incur any liability for failing to take action in connection
therewith, in each case, unless and until it has received such notice in writing.

(k)    Subject to applicable Law, (i) the Rights Agent and any shareholder, affiliate, director, officer or employee of the Rights Agent
may buy, sell or deal in any securities of Skye or become peculiarly interested in any transaction in which Skye may be interested, or contract with
or lend money to Skye or otherwise act as fully and freely as though it were not the Rights Agent under this Agreement, and (ii) nothing herein
will preclude the Rights Agent from acting in any other capacity for Skye or for any other Person.



(l)       The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty hereunder
either itself or by or through its attorney or agents and the Rights Agent shall not be answerable or accountable for any act, default, neglect or
misconduct of any such attorney or agents or for any loss to Skye resulting from any such act, default, neglect or misconduct, absent gross
negligence, bad faith or willful misconduct (each as determined by a final non-appealable judgment of a court of competent jurisdiction) in the
selection and continued employment thereof.

(m)       Skye shall perform, acknowledge and deliver or cause to be performed, acknowledged and delivered all such further and
other acts, documents, instruments and assurances as may be reasonably required by the Rights Agent for the carrying out or performing by the
Rights Agent of the provisions of this Agreement.

(n)    The Rights Agent shall not be liable for or by reason of any of the statements of fact or recitals contained in this Agreement
(except its countersignature thereof) or be required to verify the same, and all such statements and recitals are and shall be deemed to have been
made by Skye only. The Rights Agent shall act hereunder solely as agent for Skye and shall not assume any obligations or relationship of agency
or trust with any of the owners or holders of the CVRs.

(o)    The Rights Agent shall not have any duty or responsibility in the case of the receipt of any written demand from any Holders
with respect to any action or default by Skye, including, without limiting the generality of the foregoing, any duty or responsibility to initiate or
attempt to initiate any proceedings at law or otherwise or to make any demand upon Skye.

(p)       The Rights Agent may rely on and be fully authorized and protected in acting or failing to act upon (a) any guaranty of
signature by an “eligible guarantor institution” that is a member or participant in the Securities Transfer Agents Medallion Program or other
comparable “signature guarantee program” or insurance program in addition to, or in substitution for, the foregoing; or (b) any law, act, regulation
or any interpretation of the same even though such law, act, or regulation may thereafter have been altered, changed, amended or repealed.

(q)    The Rights Agent shall not be liable or responsible for any failure of Skye to comply with any of its obligations relating to any
registration statement filed with the Securities and Exchange Commission or this Agreement, including without limitation obligations under
applicable regulation or law.

(r)    The obligations of Skye under this Section 3.2 shall survive the expiration of the CVRs and the termination of this Agreement
and the resignation, replacement or removal of the Rights Agent.

3.3.    Resignation and Removal; Appointment of Successor.

(a)       The Rights Agent may resign at any time by written notice to Skye. Any such resignation notice shall specify the date on
which such resignation will take effect (which shall be at least 30 days following the date that such resignation notice is delivered), and such



resignation will be effective on the earlier of (x) the date so specified and (y) the appointment of a successor Rights Agent.

(b)    Skye will have the right to remove the Rights Agent at any time by written notice to the Rights Agent, specifying the date on
which such removal will take effect. Such notice will be given at least 30 days prior to the date so specified (or, if earlier, the appointment of the
successor Rights Agent).

(c)        If the Rights Agent resigns, is removed or becomes incapable of acting, Skye will promptly appoint a qualified successor
Rights Agent. Notwithstanding the foregoing, if Skye fails to make such appointment within a period of 30 days after giving notice of such
removal or after it has been notified in writing of such resignation or incapacity by the resigning or incapacitated Rights Agent, then the incumbent
Rights Agent may apply to any court of competent jurisdiction for the appointment of a new Rights Agent. The successor Rights Agent so
appointed will, upon its acceptance of such appointment in accordance with this Section 3.3(c) and Section 3.4, become the Rights Agent for all
purposes hereunder.

(d)    Skye will give notice to the Holders of each resignation or removal of the Rights Agent and each appointment of a successor
Rights Agent in accordance with Section 6.2. Each notice will include the name and address of the successor Rights Agent. If Skye fails to send
such notice within ten Business Days after acceptance of appointment by a successor Rights Agent, the successor Rights Agent will cause the
notice to be mailed at the expense of Skye.

(e)    Notwithstanding anything to the contrary in this Section 3.3, unless consented to in writing by the Acting Holders, Skye will
not appoint as a successor Rights Agent any Person that is not a stock transfer agent of national reputation or the corporate trust department of a
commercial bank.

(f)    The Rights Agent will reasonably cooperate with Skye and any successor Rights Agent in connection with the transition of the
duties and responsibilities of the Rights Agent to the successor Rights Agent, including the transfer of all relevant data, including the CVR
Register, to the successor Rights Agent; but such predecessor Rights Agent shall not be required to make any additional expenditure or assume any
additional liability in connection with the foregoing.

3.4.        Acceptance of Appointment by Successor. Every successor Rights Agent appointed hereunder will, at or prior to such
appointment, execute, acknowledge and deliver to Skye and to the resigning or removed Rights Agent an instrument accepting such appointment
and a counterpart of this Agreement, and such successor Rights Agent, without any further act, deed or conveyance, will become vested with all
the rights, powers, trusts and duties of the Rights Agent; provided, that upon the request of Skye or the successor Rights Agent, such resigning or
removed Rights Agent will execute and deliver an instrument transferring to such successor Rights Agent all the rights, powers and trusts of such
resigning or removed Rights Agent.



ARTICLE 4

COVENANTS

4.1.    Efforts.

(a)    During the CVR Term, Skye shall endeavor to retain the Consultant and other third-party consultants identified by Consultant,
in each case, as the Consultant and Skye may agree in good faith (all together, the “Legacy Executives”) as employees or consultants of Parent, on
reasonable and mutually acceptable terms given the circumstances, for the period of the CVR Term with the purpose of seeking, negotiating and
executing a Disposition of one or more Legacy Assets and assisting with Transaction-related Parent transition affairs; provided, that nothing in this
Section 4.1 shall require Skye to make available any funds, pay any salaries, or cover any expenses, it being further understood that the only
renumeration available to Consultant shall be the existing severance benefits.

(b)       The Legacy Executives shall be responsible for the pursuit of business development efforts and make recommendations to
Skye on Dispositions to be consummated, in each case in accordance with the terms of this Agreement.

(c)        It is expressly understood that, except as expressly set forth in this Section 4.1, Skye has no obligation to incur expenses
related to the Consultant or the Legacy Executives or the Disposition of Legacy Assets, or otherwise to seek or support Dispositions of Legacy
Assets. As between Skye, on the one hand, and the Consultant and the Legacy Executives, on the other hand, the Consultant and the Legacy
Executives (and not Skye) bear sole responsibility for pursuing Disposition activities, and Skye's sole responsibilities with respect thereto are as
expressly set forth in this Section 4.1 (including, without limitation, entering into a customary confidentiality agreement with the Holder
Representative as set forth in Section 4.1(d) below); provided, that Skye shall accommodate any reasonable requests made by the Consultant or
the Legacy Executives to provide access to relevant diligence materials regarding the Legacy Assets and the negotiation of any definitive
agreements regarding the Legacy Assets. Except as expressly set forth in this Section 4.1, Skye and its post-Transaction management will have no
obligation to promote, support, invest in, allocate internal resources toward, advance or monetize the Legacy Assets.

(d)        To the extent reasonably requested by the Holder Representative, and subject to the Holder Representative executing a
customary confidentiality agreement in the event the information provided would constitute material non-public information of Skye, the Legacy
Executives will provide during the CVR Term, to the Holder Representative a written update in reasonable detail describing the progress, status
and anticipated trajectory of the Legacy Executives’ efforts in respect of Legacy Asset development and Disposition, provided; in no event shall
such Legacy Executives be required to provide more than one update per calendar quarter.

4.2.    List of Holders. Skye will furnish or cause to be furnished to the Rights Agent, in such form as Skye receives from its transfer agent
(or other agent performing similar services for Skye), the names and addresses of the Holders within 30 calendar days following the Closing Date.



4.3    Prohibited Actions. Unless approved by the Holder Representative, Skye shall not grant any lien, security interest, pledge or similar
interest in: (i) any CVR Payments, or (ii) any Legacy Assets during the CVR Term, other than (A) pursuant to the terms of a Disposition
Agreement or (B) any such interest generally granted with respect to all assets of Skye and not specific to any of the Legacy Assets, and which do
not prohibit the ability of Skye to complete a Disposition and, in connection therewith, to deliver title to the Legacy Assets to the purchaser
thereof, free and clear of such interest.

4.4    Audit Rights. Until the Termination Date and for a period of one year thereafter, Skye shall keep, and shall require its Affiliates to
keep, complete and accurate books and records that may be necessary for the purpose of calculating the CVR Payments payable under this
Agreement. At the request of the Acting Holders, the Holder Representative shall have the right to appoint an independent accounting firm to
perform, on behalf of all Holders, an inspection of such books and records for the sole purpose of determining the CVR Payments payable
hereunder, subject to the prior execution and delivery of a reasonable confidentiality agreement by such accounting firm. Upon at least ten
Business Days’ prior written notice from the Holder Representative, such audit shall be conducted during regular business hours in such a manner
as to not unnecessarily interfere with Skye’s normal business activities. Such audit shall not be performed more frequently than once per calendar
year. If the audit reveals an overpayment, Skye shall be entitled to withhold such amount from future payments of CVR Payments. If the audit
reveals an underpayment, Skye shall promptly (and in any event within 30 days) remit such amount to the Rights Agent for distribution to the
Holders. Skye shall pay the audit costs if the audit reveals an underpayment exceeding 5% of the aggregate amount owed with regard to the period
of the audit; otherwise, the Acting Holders requesting the audit shall bear such audit expenses.

ARTICLE 5

AMENDMENTS

5.1.    Amendments Without Consent of Holders or Rights Agent.

(a)    Skye, at any time and from time to time, may enter into one or more amendments to this Agreement for any of the following
purposes, without the consent of any of the Holders or the Rights Agent (subject to Section 5.3), provided, that if any such amendment(s)
(individually or the aggregate) impairs or adversely affects the rights of the Holders hereunder, such amendment shall also require the prior written
consent of the Holders in accordance with Section 5.2:

(i)    to evidence the appointment of another Person as a successor Rights Agent and the assumption by any successor Rights
Agent of the covenants and obligations of the Rights Agent herein in accordance with the provisions hereof;

(ii)    to evidence the succession of another Person to Skye and the assumption of any such successor of the covenants of
Skye outlined herein in a transaction contemplated by Section 6.6;



(iii)    to add to the covenants of Skye such further covenants, restrictions, conditions or provisions for the protection and
benefit of the Holders; provided, that in each case, such provisions shall not adversely affect the interests of the Holders;

(iv)    to cure any ambiguity, to correct or supplement any provision in this Agreement that may be defective or inconsistent
with any other provision in this Agreement, or to make any other provisions with respect to matters or questions arising under this Agreement;
provided, that in each case, such provisions shall not adversely affect the interests of the Holders;

(v)        as may be necessary to ensure that CVRs are not subject to registration under the Securities Act or the Securities
Exchange Act of 1934, as amended, and the rules and regulations made thereunder, or any applicable state securities or “blue sky” laws;

(vi)    as may be necessary to ensure that Skye is not required to produce a prospectus or an admission document in order to
comply with applicable Law;

(vii)        to cancel CVRs (i) in the event that any Holder has abandoned its rights in accordance with Section 2.5 or (ii)
following a transfer of such CVRs to Skye or its Affiliates in accordance with Section 2.2 and Section 2.6;

(viii)    as may be necessary to ensure that Skye complies with applicable Law; or

(ix)    to effect any other amendment to this Agreement that would provide any additional rights or benefits to the Holders or
that does not adversely affect the legal rights under this Agreement of any such Holder.

(b)       Promptly after the execution by Skye of any amendment pursuant to this Section 5.1, Skye will (or will cause the Rights
Agent to) notify the Holders in general terms of the substance of such amendment in accordance with Section 6.2.

5.2.    Amendments with Consent of Holders.

(a)    In addition to any amendments to this Agreement that may be made by Skye without the consent of any Holder or the Rights
Agent pursuant to Section 5.1, with the consent of the Acting Holders, Skye and the Rights Agent may enter into one or more amendments to this
Agreement for the purpose of adding, eliminating or amending any provisions of this Agreement, even if such addition, elimination or amendment
is adverse to the interests of the Holders.

(b)    Promptly after the execution by Skye and the Rights Agent of any amendment pursuant to the provisions of this Section 5.2,
Skye will (or will cause the Rights Agent to) notify the Holders in general terms of the substance of such amendment in accordance with Section
6.2.

5.3.    Effect of Amendments. Upon the execution of any amendment under this Article 5, this Agreement will be modified in accordance
therewith, such amendment will form a part of



this Agreement for all purposes and every Holder will be bound thereby. Upon the delivery of a certificate from an appropriate officer of Skye
which states that the proposed supplement or amendment is in compliance with the terms of this Article 5, the Rights Agent shall execute such
supplement or amendment. Notwithstanding anything in this Agreement to the contrary, the Rights Agent shall not be required to execute any
supplement or amendment to this Agreement that it has determined would adversely affect its own rights, duties, obligations or immunities under
this Agreement. No supplement, amendment or other modification to this Agreement shall be effective unless duly executed by the Rights Agent.

ARTICLE 6

MISCELLANEOUS

6.1.      Notices to Rights Agent and to Skye. All notices, requests and other communications (each, a “Notice”) to any party hereunder
shall be in writing and delivered personally, by FedEx or other internationally recognized overnight courier service or, except with respect to any
Notice from any Holder, by email. Such Notice shall be deemed given (a) on the date of delivery, if delivered in person or by e-mail (upon
confirmation of receipt) prior to 5:00 p.m. in the time zone of the receiving party or on the next Business Day, if delivered after 5:00 p.m. in the
time zone of the receiving party or (b) on the first Business Day following the date of dispatch, if delivered by FedEx or by other internationally
recognized overnight courier service (upon proof of delivery), addressed as follows:

if to the Rights Agent, to:

[•]
[•]
[•]
Attention: [•]
E-mail: [•]

if to Skye, to:

[•]
[•]
[•]
Attention: [•]
E-mail: [•]

or to such other address as such party may hereafter specify for the purpose by notice to the other parties hereto.

6.2       Notice to Holders. All Notices required to be given to the Holders will be given (unless otherwise herein expressly provided) in
writing and mailed, first-class postage prepaid, to each Holder at such Holder’s address as set forth in the CVR Register, not later than the latest
date, and not earlier than the earliest date, prescribed for the sending of such Notice, if any, and will be deemed given on the date of mailing. In
any case where notice to the Holders is given by mail, neither the failure to mail such Notice, nor any defect in any Notice so mailed, to any
particular Holder will affect the sufficiency of such Notice with respect to other Holders.



6.3    Entire Agreement. As between Skye and the Rights Agent, this Agreement constitutes the entire agreement between the parties with
respect to the subject matter of this Agreement, notwithstanding the reference to any other agreement herein, and supersedes all prior agreements
and understandings, both written and oral, among or between any of the parties with respect to the subject matter of this Agreement.

6.4    Successor Substituted. Upon any consolidation of or merger by Skye with or into any other Person, or any conveyance, transfer or
lease of substantially all of the properties and assets of Skye to any Person, the surviving Person or acquiring Person (as applicable) shall succeed
to, and be substituted for, and may exercise every right and power of, and shall assume all of the obligations of Skye under this Agreement with
the same effect as if such Person had been named as Skye herein.

6.5    Merger or Consolidation or Change of Name of Rights Agent. Any Person into which the Rights Agent or any successor Rights
Agent may be merged or with which it may be consolidated, or Person resulting from any merger or consolidation to which the Rights Agent or
any successor Rights Agent shall be a party, or any Person succeeding to the stock transfer or other shareholder services business of the Rights
Agent or any successor Rights Agent, shall be the successor to the Rights Agent under this Agreement without the execution or filing of any paper
or any further act on the part of any of the parties hereto, provided, that such Person would be eligible for appointment as a successor Rights Agent
under the provisions of Section 3.3. The purchase of all or substantially all of the Rights Agent’s assets employed in the performance of transfer
agent activities shall be deemed a merger or consolidation for purposes of this Section 6.5.

6.6      Successors and Assigns. This Agreement will be binding upon, and will be enforceable by and inure solely to the benefit of, the
Holders, Skye and the Rights Agent and their respective successors and assigns. Except for assignments to its Affiliates and as provided in Section
6.5, the Rights Agent may not assign this Agreement without Skye’s prior written consent. Subject to Section 5.1(a)(ii) and Section 6.4 hereof,
Skye may assign, in its sole discretion and without the consent of any other party, any or all of its rights, interests and obligations hereunder to one
or more of its Affiliates or to any Person with whom Skye is merged or consolidated, or any entity resulting from any merger or consolidation to
which Skye shall be a party (each, an “Assignee”); provided, however, that in connection with any assignment to an Assignee, Skye shall agree to
remain liable for the performance by Skye of its obligations hereunder (to the extent Skye exists following such assignment). Skye or an Assignee
may not otherwise assign this Agreement without the prior consent of the Acting Holders (such consent not to be unreasonably withheld,
conditioned or delayed). Any attempted assignment of this Agreement in violation of this Section 6.6 will be void ab initio and of no effect.

6.7    Benefits of Agreement; Action by Acting Holders. Nothing in this Agreement, express or implied, will give to any Person (other
than Skye, the Rights Agent, the Holders and their respective permitted successors and assigns hereunder and the Holders Representative) any
benefit or any legal or equitable right, remedy or claim under this Agreement or under any covenant or provision herein contained, all such
covenants and provisions being for the sole benefit of Skye, the Rights Agent, the Holders and their permitted successors and assigns. The Holders
are intended third-party beneficiaries under this Agreement, but will have no rights hereunder except as are expressly set forth herein. Except for
the rights of the Rights Agent set



forth herein, the Acting Holders will have the sole right, on behalf of all Holders, by virtue of or under any provision of this Agreement, to
institute any action or proceeding at law or in equity with respect to the performance of this Agreement by Skye, and no individual Holder or other
group of Holders will be entitled to exercise such rights.

6.8     Governing Law. This Agreement and the CVRs will be governed by, and construed in accordance with, the Laws of the State of
Delaware, (without giving effect to any rule or principle that would result in application of the law of any other jurisdiction) and for all purposes
shall be governed by and construed in accordance with the laws of such State applicable to contracts to be made and performed entirely within
such State.

6.9    Jurisdiction. In any action or proceeding between any of the parties hereto arising out of or relating to this Agreement or any of the
transactions contemplated hereby, each of the parties hereto: (a) irrevocably and unconditionally consents and submits to the exclusive jurisdiction
and venue of the Court of Chancery of the State of Delaware, or, if under applicable Law exclusive jurisdiction is vested in the Federal courts, the
United States District Court for the District of Delaware (and appellate courts thereof); (b) agrees that all claims in respect of such action or
proceeding shall be heard and determined exclusively in accordance with clause (a) of this Section 6.9; (c) waives any objection to laying venue in
any such action or proceeding in such courts; (d) waives any objection that such courts are an inconvenient forum or do not have jurisdiction over
any party; and (e) agrees that service of process upon such party in any such action or proceeding shall be effective if notice is given in accordance
with Section 6.1 or Section 6.2 of this Agreement.

6.10    Waiver of Jury Trial. Each of the parties hereto hereby irrevocably waives any and all right to trial by jury in any legal proceeding
arising out of or related to this Agreement or the transactions contemplated hereby. 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
litigation, seek to enforce the foregoing waiver, (ii) each party understands and has considered the implication of this waiver, (iii) each party
makes this waiver voluntarily, and (iv) each party has been induced to enter into this agreement by, among other things, the mutual waivers and
certifications in this Section 6.10.

6.11    Severability Clause. In the event that any provision of this Agreement, or the application of any such provision to any Person or set
of circumstances, is for any reason determined to be invalid, unlawful, void or unenforceable to any extent, the remainder of this Agreement, and
the application of such provision to Persons or circumstances other than those as to which it is determined to be invalid, unlawful, void or
unenforceable, will not be impaired or otherwise affected and will continue to be valid and enforceable to the fullest extent permitted by
applicable Law. Upon such a determination, the parties hereto will negotiate in good faith to modify this Agreement so as to effect the original
intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the fullest extent possible; provided, however, that if an excluded provision shall affect the rights, immunities,
liabilities, duties or obligations of the Rights Agent, the Rights Agent shall be entitled to resign immediately upon written notice to Skye.

6.12       Counterparts; Effectiveness. This Agreement may be signed in any number of counterparts, each of which will be deemed an
original, with the same effect as if the signatures



thereto and hereto were upon the same instrument. This Agreement or any counterpart may be executed and delivered by facsimile copies or
delivered by electronic communications by portable document format (.pdf), each of which shall be deemed an original. This Agreement will
become effective when each party hereto will have received a counterpart hereof signed by the other party hereto. Until and unless each party has
received a counterpart hereof signed by the other party hereto, this Agreement will have no effect and no party will have any right or obligation
hereunder (whether by virtue of any oral or written agreement or any other communication).

6.13    Termination. This Agreement will automatically terminate and be of no further force or effect and, except as provided in Section
3.2, the parties hereto will have no further liability hereunder (including with respect to all payments received by Skye or any of its Affiliates on or
after the Termination Date), and the CVRs will expire without any consideration or compensation therefor upon the earliest to occur of: (a) the
expiration of the CVR Term, (b) the expiration of all payment obligations to Skye under the Disposition Agreements then in existence and (c) the
delivery of a written notice of termination duly executed by Skye and the Holder Representative acting at the direction of the Acting Holders (such
date, the “Termination Date”). The termination of this Agreement will not affect or limit the right of Holders to receive the CVR Payments under
Section 2.3(a) to the extent earned prior to the termination of this Agreement, and the provisions applicable thereto will survive the expiration or
termination of this Agreement.

6.14        Force Majeure. Notwithstanding anything to the contrary contained herein, none of the Rights Agent, Skye or any of its
Subsidiaries (except as it relates to the obligations of Skye under Article 3) will be liable for any delays or failures in performance resulting from
acts beyond its reasonable control including acts of God, terrorist acts, shortage of supply, breakdowns or malfunctions, interruptions or
malfunctions of computer facilities, or loss of data due to power failures or mechanical difficulties with information storage or retrieval systems,
labor difficulties, war or civil unrest.

6.15    Construction.

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

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

(c)    Any reference in this Agreement to a date or time shall be deemed to be such date or time in New York City, United States,
unless otherwise specified. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity
or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or burden of
proof shall arise favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.



In Witness Whereof, each of the parties has caused this Agreement to be executed as of the day and year first above written.

Skye

By:
Name:
Title:

[•]

By:
Name:
Title:



Annex E

FORM OF ACQUIROR SUPPORT AGREEMENT

ACQUIROR VOTING AND SUPPORT AGREEMENT

THIS ACQUIROR VOTING AND SUPPORT AGREEMENT (this “Agreement”) is made and entered into as of ___________, 2026, by
and among Skye Bioscience, Inc., a Nevada corporation (the “Acquiror”), the stockholder(s) of the Acquiror listed on Schedule A hereto
(“Securityholder”) and Redx Pharma Limited, a private limited company incorporated under the laws of England and Wales (“Redx”).
Capitalized terms used but not defined herein are used as they are defined in the Transaction Agreement (as defined below).

RECITALS:

WHEREAS, Securityholder is the record or beneficial owner of the securities of the Acquiror (including options, warrants and convertible
securities) as set forth opposite Securityholder’s name on Schedule A hereto (such securities, together with any other securities of the Acquiror or
Redx acquired by Securityholder after the date hereof and during the term of this Agreement, being collectively referred to herein as the “Subject
Securities”).

WHEREAS, upon the satisfaction or waiver of the terms and conditions of the Transaction Agreement by and between Redx and the Acquiror,
dated as of the date hereof (as amended, restated or supplemented from time to time, the “Transaction Agreement”), the entire issued and to be
issued share capital of Redx be acquired by the Acquiror by means of the Scheme of Arrangement (the “Acquisition”).

WHEREAS, in order to induce Redx to enter into the Transaction Agreement and in consideration of the execution thereof by Redx and to
enhance the likelihood that the Acquisition and the other transactions contemplated by the Transaction Agreement (collectively, the
“Transactions”) will be consummated, Securityholder, solely in Securityholder’s capacity as holder of the Subject Securities, has entered into this
Agreement and agrees to be bound hereby.

NOW THEREFORE, in consideration of the promises and the covenants and agreements set forth below, and for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. No Transfer of Subject Securities. During the term of this Agreement, Securityholder shall not cause or permit any Transfer (as defined
below) of any of the Subject Securities or enter into any agreement, option or arrangement with respect to a Transfer of any of the Subject
Securities. Following the date hereof and except as required by this Agreement, Securityholder shall not deposit (or permit the deposit of)
any Subject Securities in a voting trust or grant any proxy or enter into any voting agreement or similar agreement with respect to any of
the Subject Securities or in any way grant any other Person any right whatsoever with respect to the voting or disposition of the Subject
Securities. For purposes hereof, a Person shall be deemed to have effected a “Transfer”
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of Subject Securities if such Person directly or indirectly: (a) sells, pledges, encumbers, grants an option with respect to, transfers, assigns,
or otherwise disposes of any Subject Securities, or any interest in such Subject Securities; or (b) enters into an agreement or commitment
providing for the sale of, pledge of, encumbrance of, grant of an option with respect to, transfer of or disposition of such Subject Securities
or any interest therein. Notwithstanding the foregoing, Securityholder may make (i) solely for Securityholders who are individuals,
transfers by will or by operation of law or other transfers for estate-planning purposes or charitable purposes, in which case this Agreement
shall bind the transferee, (ii) with respect to Securityholder’s Acquiror Share Options which expire on or prior to the termination of this
Agreement, transfers, sale, or other disposition of Subject Securities to the Acquiror as payment for or to fund the payment of the (x)
exercise price of Securityholder’s Acquiror Share Options and (y) taxes applicable to the exercise of Securityholder’s Acquiror Share
Options, (iii) if Securityholder is a partnership or limited liability company, a transfer to one or more partners or members of
Securityholder or to an affiliated corporation, trust or other entity under common control with Securityholder, or if Securityholder is a trust,
a transfer to a beneficiary, provided that in each such case the applicable transferee has signed a voting agreement in substantially the form
hereof, (iv) transfers to a transferee that has signed a voting agreement in substantially the form hereof or (v) pursuant to a Rule 10b5-1
trading plan in effect as of the date hereof; provided that, in each of (i), (iii) and (iv) above, as a condition to such transfer the transferee
agrees in writing to be bound by the terms and conditions of this Agreement. If any voluntary or involuntary transfer of any Subject
Securities covered hereby shall occur (including a transfer or disposition permitted by Section 1(i) through Section 1(v), sale by a
Securityholder’s trustee in bankruptcy, or a sale to a purchaser at any creditor’s or court sale), the transferee (which term, as used herein,
shall include any and all transferees and subsequent transferees of the initial transferee) shall take and hold such Subject Securities subject
to all of the restrictions, liabilities and rights under this Agreement, which shall continue in full force and effect, notwithstanding that such
transferee is not a Securityholder and has not executed a counterpart hereof or joinder hereto.

2. Agreement to Vote Shares. At any meeting of stockholders of the Acquiror or at any adjournment thereof, in any action by written consent
or in any other circumstances upon which Securityholder’s vote, consent or other approval is sought, Securityholder shall (a) appear (in
person or by proxy) at each such meeting or otherwise cause all of the Subject Securities that such Securityholder is entitled to vote to be
counted as present thereat for purposes of calculating a quorum and (b) vote (or cause to be voted, in person or by proxy), as applicable, all
of the Subject Securities that are then entitled to be voted (i) in favor of: (1) the Transaction Agreement and the Transactions, and (2) any
proposal to adjourn or postpone such meeting of stockholders of the Acquiror to a later date if there are not sufficient votes to approve the
Transaction Agreement and the Transactions; and (ii) against (1) any Acquisition Proposal, or any of the transactions contemplated thereby,
(2) any action, proposal, transaction, or agreement which could reasonably be expected to result in a breach of any covenant, representation
or warranty, or any other obligation or agreement of the Acquiror under the Transaction Agreement or of Securityholder under this
Agreement, and (3) any action, proposal, transaction, or agreement that could reasonably be expected to impede, interfere with, delay,
discourage, adversely affect, or



inhibit the timely consummation of the Transactions or the fulfillment of the Acquiror’s conditions under the Transaction Agreement or
change in any manner the voting rights of any class of shares of the Acquiror (including any amendments to the Acquiror Organizational
Documents). Securityholder agrees that the Subject Securities that are entitled to be voted shall be voted (or caused to be voted) as set forth
in the preceding sentence whether or not such Securityholder’s vote, consent or other approval is sought on only one or on any
combination of the matters set forth in this Section 2 and at any time or at multiple times during the term of this Agreement.

3. Irrevocable Proxy. The Securityholder hereby revokes (or agrees to cause to be revoked) any proxies that the Securityholder has heretofore
granted with respect to the Subject Securities. The Securityholder hereby irrevocably appoints Redx as attorney-in-fact and proxy for and
on behalf of the Securityholder, for and in the name, place and stead of the Securityholder, to: (a) attend any and all meetings of the
Acquiror’s stockholders, (b) vote, express consent or dissent or issue instructions to the record holder to vote the Subject Securities in
accordance with the provisions of Section 2 at any and all meetings of the Acquiror’s stockholders or in connection with any action sought
to be taken by written consent of the Acquiror’s stockholders without a meeting and (c) grant or withhold, or issue instructions to the
record holder to grant or withhold, consistent with the provisions of Section 3, all written consents with respect to the Subject Securities at
any and all meetings of the Acquiror’s stockholders or in connection with any action sought to be taken by written consent of the
Acquiror’s stockholders without a meeting. Redx agrees not to exercise the proxy granted herein for any purpose other than the purposes
described in this Agreement. The foregoing proxy shall be deemed to be a proxy coupled with an interest, is irrevocable (and as such shall
survive and not be affected by the death, incapacity, mental illness or insanity of the Securityholder, as applicable) until the termination of
this Agreement and shall not be terminated by operation of law or upon the occurrence of any other event other than the termination of this
Agreement pursuant to Section 8. The Securityholder authorizes such attorney and proxy to substitute any other Person to act hereunder, to
revoke any substitution and to file this proxy and any substitution or revocation with the secretary of the Acquiror. The Securityholder
hereby affirms that the proxy set forth in this Section 3 is given in connection with and granted in consideration of and as an inducement to
Redx and the Acquiror to enter into the Transaction Agreement and that such proxy is given to secure the obligations of the Securityholder
under Section 2. The proxy set forth in this Section 3 is executed and intended to be irrevocable, subject, however, to its automatic
termination upon the termination of this Agreement pursuant to Section 8. With respect to any Subject Securities that are owned
beneficially by the Securityholder but are not held of record by the Securityholder (other than shares beneficially owned by the
Securityholder that are held in the name of a bank, broker or nominee), the Securityholder shall take all action necessary to cause the
record holder of such Subject Securities to grant the irrevocable proxy and take all other actions provided for in this Section 3 with respect
to such Subject Securities.

4. Opportunity to Review. Securityholder acknowledges receipt of the Transaction Agreement and represents that he, she, or it has had (a) the
opportunity to review, and has read, reviewed and understands, the terms and conditions of the Transaction Agreement



and this Agreement, and (b) the opportunity to review and discuss the Transaction Agreement, the Transactions and this Agreement with
his, her or its own advisors and legal counsel.

5. No Inconsistent Agreements. Each Securityholder hereby represents, covenants and agrees that, except for this Agreement, such
Securityholder (a) has not entered into any voting agreement, voting trust or similar agreement or understanding with respect to any of the
Subject Securities, and shall not enter into any other voting agreement, voting trust or similar agreement or understanding with respect to
any of the Subject Securities, (b) has not granted, and shall not grant at any time prior to the Expiration Date, a proxy, consent or power of
attorney with respect to any of the Subject Securities (other than pursuant to Section 2), (c) has not given, and shall not give, prior to the
Expiration Date, any voting instructions or authorities in any manner inconsistent with Section 2, with respect to any of the Subject
Securities and (d) has not taken and shall not take any action that would reasonably be expected to constitute a breach hereof or make any
representation or warranty of such Securityholder contained herein untrue or incorrect or have the effect of preventing such Securityholder
from performing any of its obligations under this Agreement.

6. Confidentiality; Further Assurances and Public Disclosure. From the date of this Agreement until the Closing, Securityholder shall not
make any public announcements regarding this Agreement, the Transaction Agreement or the transactions contemplated hereby or thereby;
provided, however, that nothing herein shall be deemed to prohibit such public announcement (a) that the Acquiror and Redx agree upon in
writing, or (b) required by obligations pursuant to any listing agreement with any national securities exchange or stock market or
Applicable Law. From time to time and without additional consideration, each Securityholder shall execute and deliver, or cause to be
executed and delivered, such additional instruments, and shall take such further actions, as the Acquiror or Redx may reasonably request
for the purpose of carrying out the intent of this Agreement. Without limiting the foregoing, each Securityholder hereby severally as to
itself only, but not jointly with any other Securityholder, authorizes Redx and the Acquiror to publish and disclose in any public filing
made in connection with the Transaction Agreement and the transactions contemplated thereby and in any other announcement or
disclosure required by applicable Law, such Securityholder’s identity and ownership of the Subject Securities and the nature of such
Securityholder’s obligations under this Agreement and authorizes the Acquiror and Redx to include this Agreement as an exhibit to any
filing required to be made by the Acquiror or Redx, as applicable, with the SEC in connection with the Transaction Agreement and the
Transactions.

7. Representations and Warranties of Securityholder. Securityholder hereby represents and warrants as follows:

(a) Securityholder (i) is the record or beneficial owner of the Subject Securities, free and clear of any liens, adverse claims, charges or
other encumbrances of any nature whatsoever (other than pursuant to (x) restrictions on transfer under applicable securities laws, or
(y) this Agreement), and (ii) does not beneficially



own any securities of the Acquiror (including options, warrants or convertible securities) other than the Subject Securities set forth
opposite its name on Schedule A.

(b) Except with respect to obligations under the bylaws of the Acquiror, as applicable, Securityholder has the sole right to Transfer, to
vote (or cause to vote) and to direct (or cause to direct) the voting of the Subject Securities, and none of the Subject Securities are
subject to any voting trust or other agreement, arrangement or restriction with respect to the Transfer or the voting of the Subject
Securities (other than restrictions on transfer under applicable securities laws), except as set forth in this Agreement.

(c) Securityholder (i) if not a natural person, is duly organized, validly existing and in good standing under the laws of its jurisdiction
of organization, and (ii) has the requisite corporate, company, partnership or other power and authority to execute and deliver this
Agreement, to consummate the transactions contemplated hereby and to comply with the terms hereof. The execution and delivery
by Securityholder of this Agreement, the consummation by Securityholder of the transactions contemplated hereby and the
compliance by Securityholder with the provisions hereof have been duly authorized by all necessary corporate, company,
partnership or other action on the part of Securityholder, and no other corporate, company, partnership or other proceedings on the
part of Securityholder are necessary to authorize this Agreement, to consummate the transactions contemplated hereby or to comply
with the provisions hereof.

(d) This Agreement has been duly executed and delivered by Securityholder, constitutes a valid and binding obligation of
Securityholder and, assuming due authorization, execution and delivery by the other parties thereto, is enforceable against
Securityholder in accordance with its terms, except as such enforceability may be limited by (i) bankruptcy, insolvency,
reorganization, moratorium, fraudulent transfer or other similar laws affecting or relating to creditors’ rights generally, and (ii) the
availability of injunctive relief and other equitable remedies.

(e) As of the date hereof, there are no Proceedings pending against Securityholder or, to the knowledge of Securityholder, threatened
against Securityholder or any of its Subsidiaries or Affiliates or any of the Securityholder’s properties or assets (including the
Subject Shares), or any Order to which Securityholder or any of its Subsidiaries or Affiliates is subject that could reasonably be
expected to prevent, delay or impair the ability of the Securityholder to perform the Securityholder’s obligations hereunder or to
consummate the transactions contemplated hereby.

(f) The execution and delivery of this Agreement, the consummation of the transactions contemplated hereby and compliance with the
provisions hereof do not and will not conflict with, or result in (i) any violation or breach of, or default (with or without notice or
lapse of time, or both) under, any provision of the organizational documents of Securityholder, if applicable, (ii) any material



violation or breach of, or default (with or without notice or lapse of time, or both) under any (x) statute, law, ordinance, rule or
regulation or (y) judgment, order or decree, in each case, applicable to Securityholder or its properties or assets, or (iii) any material
violation or breach of, or default (with or without notice or lapse of time, or both) under any material contract, trust, commitment,
agreement, understanding, arrangement or restriction of any kind to which Securityholder is a party or by which Securityholder or
Securityholder’s assets are bound.

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

8. Termination. This Agreement shall terminate automatically upon the earliest of (a) the Effective Time, (b) such date and time as the
Transaction Agreement shall be terminated in accordance with its terms, (c) an amendment of the Transaction Agreement, without the prior
written consent of the Stockholder, in a manner that affects the economics or material terms of the Transaction Agreement in a manner that
is adverse to the Securityholder (each of (a) through (c), the “Expiration Date”). In the event of the termination of this Agreement, this
Agreement shall forthwith become null and void, there shall be no liability on the part of any of the parties, and all rights and obligations
of each party hereto shall cease; provided, however, that (i) no such termination of this Agreement shall relieve any party hereto from any
liability for any breach of any provision of this Agreement prior to such termination, and (ii) Section 6 and Section 9 through Section 20
hereof shall survive any termination of this Agreement.

9. No Solicitation. Subject to Section 10, Securityholder shall not, and shall cause its Subsidiaries (if any) not to, and shall use its reasonable
best efforts to cause its Affiliates and Representatives (if any) not to: (a) directly or indirectly solicit, seek, initiate, knowingly encourage,
or knowingly facilitate any inquiries regarding, or the making of, any submission or announcement of a proposal or offer that constitutes,
or is reasonably likely to lead to, any Acquisition Proposal; (b) directly or indirectly engage in, continue, or otherwise participate in any
discussions or negotiations regarding, or furnish or afford access to any other Person any information in connection with or for the purpose
of encouraging or facilitating, any proposal or offer that constitutes, or is reasonably likely to lead to, any Acquisition Proposal; (c) enter
into any agreement, agreement in principle,



letter of intent, memorandum of understanding, or similar arrangement with respect to an Acquisition Proposal; (d) solicit proxies with
respect to an Acquisition Proposal (other than the Transactions and the Transaction Agreement) or otherwise encourage or assist any
Person in taking or planning any action that is reasonably likely to compete with, restrain, or otherwise serve to interfere with or inhibit the
timely consummation of the Transactions in accordance with the terms of the Transaction Agreement; or (e) initiate a stockholders’ vote or
action by written consent of the Acquiror’s stockholders with respect to a Acquisition Proposal.

10. No Agreement as Director or Officer. To the extent Securityholder is a director or an officer of the Acquiror or any of the Acquiror’s
Subsidiaries, Securityholder makes no agreement or understanding in this Agreement in Securityholder’s capacity as such director or
officer, and nothing in this Agreement: (a) will limit or affect any actions or omissions taken by Securityholder in Securityholder’s capacity
as such a director or officer, including in exercising rights under the Transaction Agreement, and no such actions or omissions shall be
deemed a breach of this Agreement; or (b) will be construed to prohibit, limit, or restrict Securityholder from exercising Securityholder’s
fiduciary duties as an officer or director of the Acquiror, any of the Acquiror’s Subsidiaries or any of their respective stockholders.

11. No Securityholder Litigation. Securityholder agrees not to commence or participate in, and to take all actions necessary to opt out of any
class in any class action with respect to, any claim, derivative or otherwise, that may be brought against the Acquiror, Redx, or any of their
respective successors and assigns relating to the negotiation, execution or delivery of this Agreement, the Transaction Agreement or the
consummation of the transactions contemplated hereby or thereby; provided that this Section 11 shall not be deemed a waiver of any rights
of Securityholder or its Affiliates for any breach of this Agreement or the Transaction Agreement by Redx, the Acquiror or any of their
respective Affiliates.

12. Voluntary Execution of Agreement. This Agreement is executed voluntarily and without any duress or undue influence on the part or behalf
of the parties. Each of the parties hereby acknowledges, represents and warrants that (a) it has read and fully understood the Transaction
Agreement, including the provisions relating to the payment and allocation of the consideration to be paid to Securityholders of the
Acquiror, this Agreement and the implications and consequences thereof; (b) it has been represented in the preparation, negotiation, and
execution of this Agreement by legal counsel of its own choice, or it has made a voluntary and informed decision to decline to seek such
counsel; and (c) it is fully aware of the legal and binding effect of this Agreement. The Securityholder has had an opportunity to review
with its own tax advisors the tax consequences of the Transactions. The Securityholder understands that it must rely solely on its advisors
and not on any statements or representations made by Redx, the Acquiror or any of their respective agents or representatives. The
Securityholder understands that such Securityholder (and not Redx, or the Acquiror) shall be responsible for such Securityholder’s tax
liability that may arise as a result of the Transactions. The Securityholder understands and acknowledges that Redx and the Acquiror are
entering



into the Transaction Agreement in reliance upon the Securityholder’s execution, delivery and performance of this Agreement.

13.  Successors, Assigns and Transferees Bound. Without limiting Section 1 hereof in any way, each Securityholder agrees that this Agreement
and the obligations hereunder shall attach to the Subject Securities from the date hereof through the termination of this Agreement and
shall, to the extent permitted by Applicable Laws, be binding upon any Person to which legal or beneficial ownership of the Subject
Securities shall pass, whether by operation of law or otherwise, including Securityholder’s heirs, guardians, administrators or successors,
and Securityholder further agrees to take all reasonable actions necessary to effectuate the foregoing.

14. Remedies. Any and all remedies herein expressly conferred upon a party will be deemed cumulative with and not exclusive of any other
remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one remedy will not preclude the exercise
of any other remedy. Securityholder acknowledges that money damages would be both incalculable and an insufficient remedy for any
breach of this Agreement by it, and that any such breach would cause Redx irreparable harm. Accordingly, Securityholder agrees that in the
event of any breach or threatened breach of this Agreement, Redx, in addition to any other remedies at law or in equity each may have,
shall be entitled to seek immediate equitable relief, including injunctive relief and specific performance, without the necessity of proving
the inadequacy of money damages as a remedy and without the necessity of posting any bond or other security, to prevent breaches of this
Agreement and to enforce specifically the terms and provisions hereof in any court of the United States or any state having jurisdiction.

15. Notices. All notices and other communications hereunder shall be in writing (including electronic mail) and shall be deemed to have been
duly given in accordance with the terms of the Transaction Agreement and addressed to the respective parties as follows: if to Acquiror or
Redx, to the address or electronic mail address set forth in Section 11.01 of the Transaction Agreement and if to Securityholder, to the
address or electronic mail address set forth on Schedule A hereto or to such other address or electronic mail address as such party may
hereafter specify for the purpose of providing notice to the other party hereto.

16. Severability. Any provision hereof that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. To the extent
permitted by Applicable Law, each party hereby waives any provision of Applicable Law that renders any such provision prohibited or
unenforceable in any respect.

17. Entire Agreement/Amendment. This Agreement (including the provisions of the Transaction Agreement referenced herein) represent the
entire agreement of the parties with respect to the subject matter hereof and supersede all prior agreements and understandings, both
written and oral, among the parties with respect to the subject matter



hereof. This Agreement may not be amended, modified, altered or supplemented except by means of a written instrument executed and
delivered by the parties hereto.

18. Governing Law. This Agreement, and all claims or causes of action (whether in contract, tort or otherwise) that may be based upon, arise
out of or relate to this Agreement or the negotiation, execution or performance of this Agreement, shall be governed by and construed in
accordance with the internal laws of the State of Delaware without reference to its choice of law rules. Each party agrees that any legal
action or other legal proceeding relating to this Agreement or the enforcement of any provision of this Agreement shall be brought or
otherwise commenced exclusively in the Court of Chancery of the State of Delaware or any federal court of competent jurisdiction in the
State of Delaware. Each of the parties consents to service of process in any such proceeding in any manner permitted by the laws of the
State of Delaware, and agrees that service of process by registered or certified mail, return receipt requested, at its address specified
pursuant to Section 15 of this Agreement is reasonably calculated to give actual notice. Each party waives and agrees not to assert (by way
of motion, as a defense or otherwise), in any such legal proceeding commenced in such courts, any claim that such party is not subject
personally to the jurisdiction of such courts, that such legal proceeding has been brought in an inconvenient forum, that the venue of such
proceeding is improper or that this Agreement or the subject matter hereof or thereof may not be enforced in or by such courts. EACH
PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE ACTIONS OF SUCH PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND
ENFORCEMENT HEREOF.

19. No Agreement Until Executed. Irrespective of negotiations among the parties or the exchanging of drafts of this Agreement, this
Agreement shall not constitute or be deemed to evidence a Contract, agreement, arrangement or understanding between the parties hereto
unless and until (a) the board of directors of the Acquiror has approved, for purposes of any applicable anti-takeover laws and regulations
and any applicable provision of the certificate of incorporation of the Acquiror, the Transaction Agreement and the Transactions, (b) the
Transaction Agreement is executed by all parties thereto, and (c) this Agreement is executed by all parties hereto.

20. Counterparts. This Agreement may be executed by delivery of electronic signatures and in two or more counterparts, each of which shall
be deemed an original, and it shall not be necessary in making proof of this Agreement or the terms hereof to produce or account for more
than one of such counterparts.

[SIGNATURE PAGES FOLLOW]



In Witness Whereof, the parties have caused this Agreement to be executed as of the date first above written.

SECURITYHOLDER

By:
Name:
Title:



In Witness Whereof, the parties have caused this Agreement to be executed as of the date first above written.

SKYE BIOSCIENCE, INC.

By:
Name:
Title:

REDX PHARMA LIMITED

By:
Name:
Title:



SCHEDULE A

Name, Address and Electronic Mail Address of
Securityholder

Number and Class of
Subject Securities



Annex F

FORM OF COMPANY LOCK-UP AGREEMENT

Lock-Up Agreement
____________, 2026

Ladies and Gentlemen:

The undersigned (the “Stockholder”) understands that: (i) SKYE BIOSCIENCE, INC., a Nevada corporation (the “Acquiror”), has entered into a Transaction
Agreement, dated as of ____________, 2026 (the “Transaction Agreement”), with REDX PHARMA LIMITED, a private limited company incorporated under the laws of
England and Wales (the “Company”), pursuant to which Acquiror will acquire the entire issued and to be issued share capital of the Company by means of the Scheme of
Arrangement (the “Acquisition”); and (ii) in connection with the Acquisition, each Scheme Shareholder will be entitled to receive, in exchange for each Scheme Share held by
such Scheme Shareholder immediately prior to the Effective Time a number of validly issued, fully paid and non-assessable ordinary shares of common stock in the capital of
Acquiror (“Acquiror Common Stock”) equal to the Exchange Ratio set forth in the Transaction Agreement. Annex A sets forth definitions for certain capitalized terms used in
this agreement that are not defined in the body of this agreement. Those definitions are a part of this agreement. Other capitalized terms used but not otherwise defined herein
shall have the respective meanings ascribed to such terms in the Transaction Agreement.

As a material inducement to the willingness of each of the parties to enter into the Transaction Agreement and to consummate the transactions contemplated by the
Transaction Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Stockholder hereby agrees that the
Stockholder will not, subject to the exceptions set forth in this letter agreement, during the period commencing upon the Effective Time and ending on the date that is 180 days
after the Effective Time (the “Restricted Period”), (a) Sell or Offer to Sell, any shares of Acquiror Common Stock or any securities convertible into or exercisable or
exchangeable for Acquiror Common Stock, including without limitation, Acquiror Common Stock or such other securities which may be deemed to be beneficially owned by
the Stockholder or such Stockholder’s Family Member, in accordance with the rules and regulations of the U.S. Securities and Exchange Commission and securities of
Acquiror which may be issued upon exercise or settlement of a stock option or other equity award (collectively, “Shares;” provided, that “Shares” shall not include, and none of
the restrictions set forth in this letter agreement shall apply to, (x) any securities of Acquiror purchased by or issued to the Stockholder or any of its Affiliates pursuant to the
PIPE (including any shares of non-voting common stock of Acquiror and any shares of Acquiror Common Stock issued upon redesignation thereof) or (y) any securities of
Acquiror acquired in open market transactions following the Effective Time), (b) enter into any Swap, short sale, hedge or other agreement that transfers, in whole or in part,
any of the economic consequences of ownership of the Shares, regardless of whether any such transaction described in clause (a) or (b) above is to be settled by delivery of
Acquiror Common Stock or such other securities, in cash or otherwise, (c) make any demand for or exercise any right with respect to the registration of any Shares, or cause to
be filed a registration statement, prospectus or prospectus supplement (or an amendment or supplement thereto) with respect to such registration (in each case other than in
connection with any registration rights under the Transaction Agreement or the Registration Rights Agreement), or (d) publicly announce any intention to do any of the
foregoing, in each case other than:

(i) transfers of Shares as bona fide charitable contributions, gifts or donations;

(ii) transfers or dispositions of Shares to any Family Member or any trust for the direct or indirect benefit of the Stockholder and/or the Family Member of the Stockholder;

(iii) transfers or dispositions of Shares by will, other testamentary document or intestate succession to the legal representative, heir, beneficiary or a member of the
Immediate Family of the Stockholder;

(iv) transfers of Shares to stockholders, direct or indirect Affiliates, current or former partners (general or limited), members or managers of the Stockholder, as applicable,
or to the estates of any such stockholders, Affiliates, partners, members or managers, or to another corporation, partnership, limited liability company or other business entity
that controls, is controlled by or is under common control with the Stockholder;
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(v) transfers that occur by operation of law pursuant to a court order or settlement agreement related to the distribution of assets in connection with the dissolution of a
marriage or civil union;

(vi) transfers or dispositions not involving a change in beneficial ownership;

(vii) if the Stockholder is a trust, transfers or dispositions to any beneficiary of the Stockholder or the estate of any such beneficiary;

(viii) transfers pursuant to a bona fide third party tender offer, merger, consolidation or other similar transaction made to all holders of the Acquiror’s capital stock
involving a change of control of the Acquiror, provided that in the event that such tender offer, merger, consolidation or other such transaction is not completed, the Shares shall
remain subject to the restrictions contained in this letter agreement; or

(ix) transfers of Acquiror Common Stock, if any, issued in connection with the PIPE;

provided, that in each case of clauses (i)-(vii), (a) other than with respect to clauses (i), (iii), (iv), (v) and (vii), no filing by any party (including any donor, donee, transferor or
transferee, distributor or distributee) under the Exchange Act or other public announcement shall be required or shall be made voluntarily in connection with such transfer or
distribution (other than filings made in respect of involuntary transfers or dispositions or a filing on a Form 5 made after the expiration of the Restricted Period), (b) other than
with respect to clause (iv), any such transfer or distribution shall not involve a disposition for value, and (c) the transferee or donee agrees in writing to be bound by the terms
and conditions of this letter agreement and either the Stockholder or the transferee or donee provides Acquiror with a copy of such agreement promptly upon consummation of
any such transfer.

Notwithstanding the restrictions imposed by this letter agreement, the Stockholder may (a) exercise or settle an option to purchase Shares or other equity award (including
a net or cashless exercise of such option) and provided further, that the underlying Shares shall continue to be subject to the restrictions on transfer set forth in this letter
agreement, (b) transfer Shares to Acquiror to cover tax withholding obligations of the Stockholder in connection with the vesting, settlement or exercise of such options or other
equity awards, as applicable, (c) establish a trading plan pursuant to Rule 10b5-1 under the Exchange Act (“10b5-1 Plan”) for the transfer of Shares, provided that such plan
does not provide for any transfers of Shares during the Restricted Period and, provided further, that, no filing under the Exchange Act or other public announcement shall be
made voluntarily in connection with the establishment of such a plan, (d) transfer Shares to Acquiror pursuant to arrangements under which Acquiror has the option to
repurchase such Shares, or (e) transfer or dispose of Shares acquired on the open market following the Effective Time.

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

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

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

In the event that any holder of Acquiror’s securities that is subject to a substantially similar agreement entered into by such holder, other than the Stockholder, is granted a
release or waiver of the foregoing restrictions by Acquiror with respect to any shares of Acquiror Common Stock for value other than as permitted by this or a substantially
similar agreement entered into by such holder, the same percentage of shares of Acquiror Common



Stock held by the Stockholder shall be immediately and fully released on the same terms from any remaining restrictions set forth herein (the “Pro-Rata Release”); provided,
however, that such Pro-Rata Release shall not be applied unless and until permission has been granted by Acquiror, to an equity holder or equity holders to sell or otherwise
transfer or dispose of all or a portion of such equity holders’ shares of Acquiror Common Stock in an aggregate amount in excess of 1% of the number of shares of Acquiror
Common Stock outstanding immediately following the Effective Time. In addition, if Acquiror enters into, or amends, any lock-up or similar agreement with any other holder
of Acquiror’s securities that contains terms or restrictions (economic or otherwise) more favorable to such holder than the terms of this letter agreement, then the Stockholder
shall be entitled to the benefit of such more favorable terms, and this letter agreement shall be deemed automatically amended to give the Stockholder the benefit thereof.
Acquiror shall promptly (and in any event within two (2) business days) notify the Stockholder of the terms of any release or waiver giving rise to a Pro-Rata Release and of
any agreement or amendment giving rise to more favorable terms as described in the immediately preceding sentence.

Upon the release of any Shares from this letter agreement, Acquiror will cooperate with the Stockholder to facilitate the timely preparation and delivery of certificates or
the establishment of book entry positions at the Acquiror’s transfer agent, as applicable, representing the Shares without the restrictive legend above and the withdrawal of any
stop transfer instructions at the Acquiror’s transfer agent, as applicable.

The Stockholder understands that each of Acquiror and the Company is relying upon this letter agreement in proceeding toward consummation of the Acquisition. The
Stockholder further understands that this letter agreement is irrevocable and is binding upon the Stockholder’s heirs, legal representatives, successors and assigns.

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

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

The undersigned hereby represents that the undersigned has full power, capacity and authority to enter into this agreement. This letter agreement may be executed by
electronic (i.e., PDF) transmission, which is deemed an original.

[Signature Page Follows]



Very truly yours,

Print Name of
Stockholder:

Signature (for individuals):

Signature (for entities):

By:

Name:

Title:



Certain Defined Terms

Used in Lock-up Agreement

For purposes of the agreement to which this Annex A is attached and of which it is made a part:

• “Affiliate” shall have the meaning set forth in Rule 405 under the Securities Act.

• “Call Equivalent Position” shall have the meaning set forth in Rule 16a-1(b) under the Exchange Act.

• “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

• “Family Member” shall mean the spouse of the undersigned, an immediate family member of the undersigned or an immediate family member of the undersigned’s
spouse, in each case living in the undersigned’s household or whose principal residence is the undersigned’s household (regardless of whether such spouse or family
member may at the time be living elsewhere due to educational activities, health care treatment, military service, temporary internship or employment or otherwise).
“Immediate family member” as used above shall have the meaning set forth in Rule 16a-1(e) under the Exchange Act.

• “Immediate Family” shall mean any relationship by blood, marriage or adoption, not more remote than first cousin.

• “Put Equivalent Position” shall have the meaning set forth in Rule 16a-1(h) under the Exchange Act.

• “Securities Act” shall mean the Securities Act of 1933, as amended.

• “Sell or Offer to Sell” shall mean to:

– sell, offer to sell, contract to sell or lend,

– effect any short sale or establish or increase a Put Equivalent Position or liquidate or decrease any Call Equivalent Position,

– pledge, hypothecate or grant any security interest in, or

– in any other way transfer or dispose of,

in each case whether effected directly or indirectly.

• “Swap” shall mean any swap, hedge or similar arrangement or agreement that transfers, in whole or in part, the economic risk of ownership of Shares, regardless of
whether any such transaction is to be settled in securities, in cash or otherwise.

Capitalized terms not defined in this Annex A shall have the meanings given to them in the body of this agreement.
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Certificate of Change Pursuant to NRS 78.209 TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT  INSTRUCTIONS:   1. Enter the current name as on file with the Nevada Secretary of State and enter the Entity or Nevada Business Identification Number (NVID). 2. Indicate the current number of authorized shares and par value, if any, and each class or series before the change. 3. Indicate the number of authorized shares and par value, if any of each class or series after the change. 4. Indicate the change of the affected class or series of issued, if any, shares after the change in exchange for each issued share of the same class or series. 5. Indicate provisions, if any, regarding fractional shares that are affected by the change. 6. NRS required statement. 7. This section is optional. If an effective date and time is indicated the date must not be more than 90 days after the date on which the certificate is filed. 8. Must be signed by an Officer. Form will be returned if unsigned. 1. Entity Information: Name of entity as on file with the Nevada Secretary of State: Skye Bioscience, Inc.   Entity or Nevada Business Identification Number (NVID): NV20111180416   2. Current Authorized Shares: The current number of authorized shares and the par value, if any, of each class or series, if any, of shares before the change:    300,000,000 shares of common stock, par value $0.001 per share 200,000 shares of preferred stock, par value $0.001 per share   3. Authorized Shares After Change: The number of authorized shares and the par value, if any, of each class or series, if any, of shares after the change:    37,500,000 shares of common stock, par value $0.001 per share 200,000 shares of preferred stock, par value $0.001 per share   4. Issuance: The number of shares of each affected class or series, if any, to be issued after the change in exchange for each issued share of the same class or series:    One-eighth of a share of common stock will be issued in exchange for
each share of common stock issued and outstanding as of the effective date.   5. Provisions: The provisions, if any, for the issuance of fractional shares, or for the payment of money or the issuance of scrip to stockholders otherwise entitled to a fraction of a share and the percentage of outstanding shares affected thereby:    Fractional shares shall be paid in cash based on the post-split adjusted Nasdaq closing price on the trading day preceding the effective date. Less than 1% of the outstanding shares are expected to be affected.   6. Provisions: The required approval of the stockholders has been obtained.   7. Effective Date and time: (Optional) Date:     08/24/2026 Time:     12:01 AM           (must not be later than 90 days after the certificate is filed)     FRANCISCO V. AGUILAR Secretary of State 401 North Carson Street Carson City, Nevada 89701-4201 (775) 684-5708 Website:  www.nvsos.gov This form must be accompanied by appropriate fees. If necessary, additional pages may be attached to this form.  Page 1 of 2 Revised: 1/1/2019 Filed in the Office of Secretary of State State Of Nevada Business Number E0149202011-9 Filing Number 20265965640 Filed On 08/12/2026 14:10:36 PM Number of Pages 2
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***Certain identified information has been excluded from the exhibit because it both (i) is not material and (ii) is the type that the company treats as private or
confidential. Such omitted information is indicated by brackets (“[***]”) in this exhibit.***

SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (this “Agreement”) is dated as of August 14, 2026, by and among Skye Bioscience,
Inc., a Nevada corporation (the “Company”), and each of the entities listed on Exhibit A attached to this Agreement (each, an “Investor” and
together, the “Investors”).

WHEREAS, concurrently with the execution and delivery of this Agreement, the Company is entering into a Transaction Agreement (the
“Transaction Agreement”) with Redx Pharma Limited, a private limited company incorporated in England and Wales with registered number
07368089 (“Redx”), pursuant to which the Company intends to acquire the entire issued and to be issued share capital of Redx, which acquisition
is intended to be effected by means of a scheme of arrangement of Redx under Part 26 of the UK Companies Act 2006 (the “Scheme of
Arrangement”), in accordance with and subject to the terms set forth in the Transaction Agreement (the “Transaction”);

WHEREAS, the Company and the Investors are executing and delivering this Agreement in reliance upon the exemption from securities
registration afforded by Section 4(a)(2) of the Securities Act;

WHEREAS, the Company desires to sell to the Investors, and each Investor desires to purchase from the Company, severally and not
jointly, upon the terms and subject to the conditions stated in this Agreement, (A) shares (the “Common Shares”) of the Common Stock (as
defined below) and (B) if applicable pursuant to the terms hereof, shares (the “Non-Voting Shares” and, together with the Common Shares, the
“Shares”) of the Non-Voting Common Stock (as defined below); and

WHEREAS, contemporaneously with the sale of the Shares, the parties hereto will execute and deliver a Registration Rights Agreement,
in the form attached hereto as Exhibit B, pursuant to which the Company will agree to provide certain registration rights in respect of the resale of
the Common Shares and the Conversion Shares (as defined below), if any, under the Securities Act and applicable state securities laws.

NOW THEREFORE, in consideration of the mutual agreements, representations, warranties and covenants herein contained, the
Company and each Investor, severally and not jointly, agree as follows:

1. Definitions. As used in this Agreement, the following terms shall have the following respective meanings:

“Acquiror Disclosure Schedule” has the meaning set forth in the Transaction 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 Person.

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

“Amended and Restated Bylaws” means the Bylaws of the Company, as currently in effect.

“Articles of Incorporation” means the Articles of Incorporation of the Company, as amended, supplemented, or restated from time to
time.

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

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United States or any day
on which banking institutions in the State of New York are authorized or required by law or other governmental action to close.

“Certificate of Amendment” means one or more Certificates of Amendment to the Articles of Incorporation and/or Certificates of
Change, as applicable, in order to effect (a) the Acquiror Authorized Shares Amendment (as defined in the Transaction Agreement), and/or (b) the
Nasdaq Reverse Stock Split, and/or (c) the authorization of the Non-Voting Common Stock (including the provisions governing the conversion
thereof into shares of Common Stock), as applicable.

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

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

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

“Common Stock” means the voting common stock of the Company, par value $0.001 per share, as designated from time to time in the
Articles of Incorporation, excluding the Non-Voting Common Stock.

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

“Company Lock-Up Agreements” has the meaning set forth in the Transaction Agreement.

“Company Disclosure Schedule” has the meaning set forth in the Transaction Agreement.

“Conversion Shares” means the shares of Common Stock issuable upon conversion of the Non-Voting Shares.

“Disclosure Document” has the meaning set forth in Section 5.3.
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“Environmental Laws” has the meaning set forth in Section 3.15.

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

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

“Financial Statements” has the meaning set forth in Section 3.8(b).

“Fundamental Representations” means the representations and warranties made by the Company in Sections 3.1 (Organization and
Power), 3.2 (Capitalization), 3.4 (Authorization), 3.5 (Valid Issuance), 3.6 (No Conflict), 3.7 (Consents), 3.8 (SEC Filings; Financial Statements),
3.18 (Nasdaq Stock Market), 3.19 (Sarbanes-Oxley Act), 3.23 (Price Stabilization of Common Stock), 3.24 (Investment Company Act), 3.25
(General Solicitation; No Integration or Aggregation), 3.26 (Brokers and Finders), 3.27 (Reliance by the Investors) and 3.30 (No Additional
Agreements).

“GAAP” has the meaning set forth in Section 3.8(b).

“Governmental Authorizations” has the meaning set forth in Section 3.11.

“Indemnified Persons” has the meaning set forth in Section 5.9.

“Insolvent” has the meaning set forth in Section 3.21.

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

“IT Systems and Data” has the meaning set forth in Section 3.32.

“Material Adverse Effect” means any “Acquiror Material Adverse Effect,” as such term is defined in the Transaction Agreement, as well
as any change, event, circumstance, development, condition, occurrence or effect that, individually or in the aggregate, materially delays or
materially impairs the ability of the Company to timely comply, or prevents the Company from complying, with its obligations under this
Agreement, the other Transaction Agreements, or with respect to the Closing, or would reasonably be expected to do so.

“Material Contract” means any contract, instrument or other agreement to which the Company or its subsidiaries is a party or by which
the Company or its subsidiaries is bound that has been filed or was required to have been filed as an exhibit to the SEC Filings pursuant to Item
601(b)(4) or Item 601(b)(10) of Regulation S-K.

“Nasdaq” means the Nasdaq Stock Market LLC.

“Nasdaq Initial Listing Approval” means the approval by Nasdaq of an Initial Listing Application in respect of the maximum aggregate
number of shares of Common Stock issuable pursuant to this Agreement, including the Common Shares and Conversion Shares (without
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giving effect to any limitation on conversion set forth therein), if any, and the maximum aggregate number of shares of Common Stock issuable
pursuant to the Transaction Agreement.

“Nasdaq Reverse Stock Split” means, if necessary, one or more reverse stock splits of the Common Stock on or after the date of this
Agreement and prior to the Closing Date in the range mutually agreed to by the Company and Redx in order to regain compliance with the
applicable listing rule of Nasdaq.

“National Exchange” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the
date in question, together with any successor thereto: the NYSE American, The New York Stock Exchange, The Nasdaq Global Market, The
Nasdaq Global Select Market and The Nasdaq Capital Market.

“Non-Voting Common Stock” means a new series of non-voting common stock of the Company to be established after the date hereof
and prior to the Closing Date, which shall (x) have the same economic rights as the Common Stock on an as-converted basis; (y) be convertible
into Common Stock on a one-for-one basis, subject to appropriate adjustment for any stock split, reverse stock split, stock dividend, combination,
reclassification or similar transaction; (z) subject to the applicable transfer and other restrictions set forth in the Articles of Incorporation.

“NRS” means the Nevada Revised Statutes, as amended from time to time.

“Person” means an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust,
unincorporated association, joint venture or any other entity or organization.

“Placement Agents” means Leerink Partners LLC and MTS Securities, LLC.

“Proxy Statement” has the meaning set forth in Section 5.12(c).

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

“Registration Rights Agreement” has the meaning set forth in Section 6.1(j).

“Stockholder Approval Proposals” has the meaning set forth in Section 5.12.

“Requisite Stockholder Approval” has the meaning set forth in Section 5.12.

“Rule 144” means Rule 144 promulgated by the SEC pursuant to the Securities Act, as such Rule may be amended from time to time, or
any similar rule or regulation hereafter adopted by the SEC having substantially the same effect as such Rule.

“Scheme of Arrangement” has the meaning set forth in the recitals.

“SEC” means the U.S. Securities and Exchange Commission.
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“SEC Reports” means (a) the Company’s most recently filed Annual Report on Form 10-K and (b) all Quarterly Reports on Form 10-Q or
Current Reports on Form 8-K filed or furnished (as applicable) by the Company following the end of the most recent fiscal year for which an
Annual Report on Form 10-K has been filed on or prior to the date of this Agreement or the Closing Date, as applicable, together in each case with
any documents incorporated by reference therein or exhibits thereto.

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

“Share Price” means an amount equal to the implied price per share of one Exchange Share (as defined in the Transaction Agreement) on
the Closing Date, as calculated in accordance with the Transaction Agreement.

“Short Sales” include, without limitation, (a) all “short sales” as defined in Rule 200 promulgated under Regulation SHO under the
Exchange Act, whether or not against the box, and all types of direct and indirect stock pledges, forward sale contracts, options, puts, calls, short
sales, swaps, “put equivalent positions” (as defined in Rule 16a-1(h) under the Exchange Act) and similar arrangements (including on a total
return basis), and (b) sales and other transactions through non-U.S. broker dealers or non-U.S. regulated brokers (but shall not be deemed to
include the location and/or reservation of borrowable shares of Common Stock), in each case, solely to the extent it has the same economic effect
as a “short sale” (as defined in Rule 200 promulgated under Regulation SHO under the Exchange Act).

“Stockholder Meeting” has the meaning set forth in Section 5.12 hereof.

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

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

“Transaction Agreement Closing” means the “Closing” as such term is defined in the Transaction Agreement.

“Transaction Agreements” means this Agreement, the Registration Rights Agreement, the Transaction Agreement, the Acquiror Legacy
CVR Agreement (as defined in the Transaction Agreement), the Acquiror Support Agreements (as defined in the Transaction Agreement), all
exhibits and schedules thereto and hereto and any other documents or agreements executed in connection with the transactions contemplated
thereunder and hereunder.

“Transfer Agent” means, with respect to the Common Stock and the Non-Voting Common Stock, Broadridge Corporate Issuer Solutions,
LLC or such other financial institution that provides transfer agent services as the Company may engage from time to time.

2. Purchase and Sale of Securities.

2.1 Purchase and Sale. On the Closing Date, upon the terms and subject to the conditions set forth herein, the Company agrees
to sell, and the Investors, severally and not
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jointly, agree to purchase, the number of Common Shares equal to (rounded down to the nearest whole share of Common Stock) (x) the amount
set forth under the heading “Purchase Amount” opposite the applicable Investor’s name on the Schedule of Investors set forth on Exhibit A (the
“Purchase Amount”) divided by (y) the Share Price, subject to adjustment for any stock split, reverse split or similar recapitalization transaction
effected after the date hereof and prior to the Closing. Notwithstanding the foregoing, if so elected by an Investor, the Company agrees to sell, and
such Investor agrees to purchase, in lieu of all or any portion of the Shares that would otherwise be issuable to such Investor as Common Shares,
an equal number of Non-Voting Shares, as set forth on such Investor’s signature page hereto.

2.2 Closing. Subject to the satisfaction or waiver of the conditions set forth in Section 6 of this Agreement, the closing of the
purchase and sale of the Shares (the “Closing” and the date on which the Closing occurs, the “Closing Date”) shall occur remotely via the
exchange of documents and signatures immediately after the Transaction Agreement Closing. At the Closing, the Shares shall be issued and
registered in the names of the Investors, or in such nominee name(s) as designated by such Investors, in each case against payment to the
Company of the Purchase Amount in full, by wire transfer to the Company of immediately available funds, at or prior to the Closing, in
accordance with wire instructions provided by the Company to the Investors at least five Business Days prior to the Closing. On the Closing Date,
the Company will cause the Transfer Agent to issue the Shares in book-entry form, free and clear of all restrictive and other legends (except as
expressly provided in Section 4.10 hereof) and the Company shall provide evidence of such issuance from the Company’s Transfer Agent as soon
as reasonably practical following the Closing Date to each Investor. In the event that the Closing has not occurred within one Business Day after
the expected Closing Date, unless otherwise agreed by the Company and such Investor, the Company shall promptly (but no later than one
Business Day thereafter) return the previously wired Purchase Amount to each respective Investor by wire transfer of United States dollars in
immediately available funds to the account specified by each Investor, and any book entries for the Shares shall be deemed cancelled; provided
that, unless this Agreement has been terminated pursuant to Section 7, such return of funds shall not terminate this Agreement or relieve such
Investor of its obligation to purchase, or the Company of its obligation to issue and sell, the Shares at the Closing. Notwithstanding the foregoing
and anything in this Agreement to the contrary, as may be agreed to among the Company and one or more Investors, if an Investor is (a) an
investment company registered under the Investment Company Act of 1940, as amended, (b) advised by an investment adviser subject to
regulation under the Investment Advisers Act of 1940, as amended, or (c) otherwise subject to internal policies and/or procedures relating to the
timing of funding and issuance of securities, such Investor shall not be required to wire its Purchase Amount until it confirms receipt of evidence
of the issuance of such Investor’s Shares from the Transfer Agent in form and substance reasonably acceptable to the Investor (and the Company
shall use reasonable best efforts to cause the Transfer Agent to deliver such evidence).

3. Representations and Warranties of the Company. The Company hereby represents and warrants to each of the Investors and the
Placement Agents that the statements contained in this Section 3 are true and correct as of the date of this Agreement and as of the Closing Date
(except for the representations and warranties that speak as of a specific date, which shall be made as of such date).

3.1 Organization and Power. The Company is a corporation duly organized, validly existing and in good standing under the
laws of the State of Nevada, has the requisite power and authority to own, lease and operate its properties and to carry on its business as now
conducted and described in the SEC Reports and is qualified to do business in each jurisdiction in which the character of its properties or the
nature of its business requires such qualification, except where such failure to be in good standing or to have such power and authority or to so
qualify would not reasonably be expected to have a Material Adverse Effect. Each of the
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Company’s subsidiaries is (i) duly incorporated and validly existing and in good standing (or such equivalent concepts to the extent they exist
under the law of such jurisdiction) under the laws of the jurisdiction of its incorporation and has the requisite power and authority to carry on its
business as now conducted and to own or lease its properties and (ii) qualified to do business as a foreign corporation and in good standing (or
such equivalent concepts to the extent they exist under the law of such jurisdiction) in each jurisdiction in which such qualification is required,
except in each case as would not reasonably be expected to have a Material Adverse Effect.

3.2 Capitalization. The Company’s disclosure of its authorized, issued and outstanding capital stock in the SEC Reports
containing such disclosure was accurate in all material respects as of the date indicated in such SEC Reports. All of the issued and outstanding
shares of Common Stock have been duly authorized and validly issued and are fully paid and non-assessable. None of the outstanding shares of
capital stock of the Company were issued in violation of any preemptive or other similar rights of any securityholder of the Company which have
not been waived, and such shares were issued in compliance in all material respects with applicable state and federal securities law and any rights
of third parties. Other than as set forth in the Transaction Agreements or as disclosed in the SEC Reports, there are no outstanding rights
(including, without limitation, pre-emptive rights), warrants or options to acquire, or instruments convertible into or exchangeable for, any shares
of capital stock or other equity interest in the Company or any of its subsidiaries, or any contract, commitment, agreement, understanding or
arrangement of any kind relating to the issuance of any capital stock of the Company or any such subsidiary, any such convertible or exchangeable
securities or any such rights, warrants or options; the capital stock of the Company conforms in all material respects to the description thereof
contained in the SEC Reports; and all the outstanding shares of capital stock or other equity interests of each subsidiary owned, directly or
indirectly, by the Company have been duly and validly authorized and issued, are fully paid and non-assessable (except, in the case of any foreign
subsidiary, for directors’ qualifying shares) and are owned directly or indirectly by the Company, free and clear of any lien, charge, encumbrance,
security interest, restriction on voting or transfer or any other claim of any third party. There are no securities or instruments issued by or to which
the Company is a party containing anti-dilution or similar provisions that will be triggered by the issuance of the Shares (or Conversion Shares)
pursuant to this Agreement.

3.3 Registration Rights. Except as set forth in the Transaction Agreements or as disclosed in the SEC Reports, the Company is
presently not under any obligation, and has not granted any rights, to register under the Securities Act any of the Company’s presently outstanding
securities or any of its securities that may hereafter be issued, other than such rights and obligations that have expired or been satisfied or waived.

3.4 Authorization. Except for (i) the Requisite Stockholder Approval, (ii) the Nasdaq Initial Listing Approval, and (iii) the filing
of the Certificate of Amendment, with the Nevada Secretary of State, the Company has all requisite corporate power and authority to enter into the
Transaction Agreements and to carry out and perform its obligations under the terms of the Transaction Agreements, including the issuance and
sale of the Shares. Except for (i) the Requisite Stockholder Approval and (ii) the filing of the Certificate of Amendment with the Nevada Secretary
of State, all corporate action on the part of the Company, its officers, directors and stockholders necessary for the authorization of the Shares, the
authorization, execution, delivery and performance of the Transaction Agreements and the consummation of the transactions contemplated herein,
including the issuance and sale of the Shares, has been taken, including, without limitation, the approval of the Board of Directors (or a committee
thereof). This Agreement has been duly executed and delivered by the Company and, assuming the due authorization, execution and delivery by
each Investor of this Agreement and that this Agreement constitutes the legal, valid and binding agreement of each Investor, this Agreement

7



constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws relating to or affecting creditors generally or
by general equity principles (regardless of whether such enforceability is considered in a proceeding in equity or at law). Upon its execution by the
Company and the other parties thereto and assuming that it constitutes legal, valid and binding agreements of the other parties thereto, the
Registration Rights Agreement will constitute a legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and similar laws
relating to or affecting creditors generally or by general equity principles (regardless of whether such enforceability is considered in a proceeding
in equity or at law).

3.5 Valid Issuance. Subject to (i) receipt of the Requisite Stockholder Approval and (ii) the filing of the Certificate of
Amendment, if any, with the Nevada Secretary of State, the Shares being purchased by the Investors hereunder have been duly and validly
authorized and, upon issuance pursuant to the terms of this Agreement against full payment therefor in accordance with the terms of this
Agreement, will be duly and validly issued, fully paid and non-assessable and will be issued free and clear of any liens or other restrictions (other
than those as provided in the Transaction Agreements or restrictions on transfer under applicable state and federal securities laws), and the holder
of the Common Shares shall be entitled to all rights accorded to a holder of Common Stock, and the holder of each Non-Voting Share shall be
entitled to the rights accorded to a holder of Non-Voting Common Stock under the Certificate of Amendment. The Conversion Shares issuable
upon conversion of any Non-Voting Shares have been duly and validly authorized and reserved for issuance and, upon such conversion, will be
duly and validly issued, fully paid and non-assessable and will be issued free and clear of any liens or other restrictions (other than those as
provided in the Transaction Agreements or restrictions on transfer under applicable state and federal securities laws) , and the holder of such
Conversion Shares shall be entitled to all rights accorded to a holder of Common Stock. Except as set forth in the Transaction Agreements, the
issuance and delivery of the Shares does not (a) obligate the Company to offer to issue shares of Common Stock or other securities to any Person
(other than the Investors) pursuant to any preemptive rights, rights of first refusal, rights of participation or similar rights, or (b) result in any
adjustment (automatic, at the election of any Person or otherwise) of the exercise, conversion, exchange or reset price under, or any other anti-
dilution adjustment pursuant to, any outstanding securities of the Company. Subject to the accuracy of the representations and warranties made by
the Investors in Section 4, the offer and sale of the Shares and the Conversion Shares to the Investors is, and will be, (i) exempt from the
registration and prospectus delivery requirements of the Securities Act and (ii) exempt from (or otherwise not subject to) the registration and
qualification requirements of applicable securities laws of the states of the United States.

3.6 No Conflict. The execution, delivery and performance of the Transaction Agreements by the Company, the issuance and
sale of the Shares, and the consummation of the other transactions contemplated by the Transaction Agreements will not (i) subject to (a) receipt
of the Requisite Stockholder Approval and (b) the filing of the Certificate of Amendment with the Nevada Secretary of State, violate any provision
of the Articles of Incorporation or Amended and Restated Bylaws of the Company, (ii) except as set forth in the Transaction Agreement, conflict
with or result in a violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation
or acceleration of any obligation, a change of control right or to a loss of a benefit under any Material Contract, or (iii) subject to the accuracy of
the representations and warranties made by the Investors in Section 4, result in a violation of any law, rule, regulation, order, judgment, injunction,
decree or other restriction of any court or governmental authority to which the Company or any of its subsidiaries is subject (including federal and
state securities laws and regulations) and the rules and regulations of any
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self-regulatory organization to which the Company or its securities are subject, or by which any property or asset of the Company or any of its
subsidiaries is bound or affected, except, in the case of clauses (ii) and (iii), as would not, individually or in the aggregate, be reasonably expected
to have a Material Adverse Effect.

3.7 Consents. Assuming the accuracy of the representations and warranties of each Investor set forth in Section 4 hereof, no
consent, approval, authorization, filing with or order of or registration with, any court or governmental agency or body is required in connection
with the authorization, execution or delivery by the Company of the Transaction Agreements, the issuance and sale of the Shares, and the
performance by the Company of its other obligations under the Transaction Agreements, except (a) as set forth in the Transaction Agreement
(which shall include the Acquiror Disclosure Schedule (as defined in the Transaction Agreement) and the Company Disclosure Schedule (as
defined in the Transaction Agreement)), (b) as have been or will be obtained or made under the Securities Act or the Exchange Act, (c) the Nasdaq
Initial Listing Approval and the filing of any other requisite notices and/or application(s) to the National Exchange for the issuance and sale and
listing for trading or quotation, as the case may be, thereon in the time and manner required thereby of the maximum aggregate number of shares
of Common Stock issuable pursuant to this Agreement, including Conversion Shares (without giving effect to any limitation on conversion
pursuant to the terms of the applicable Shares), and shares of Common Stock issuable pursuant to the Transaction Agreement, (d) customary post-
closing filings with the SEC or pursuant to state securities laws in connection with the offer and sale of the maximum aggregate number of Shares
(without giving effect to any limitation on conversion pursuant to the terms of the applicable Shares) and shares of Common Stock issuable
pursuant to the Transaction Agreement by the Company in the manner contemplated by the Transaction Agreements, which will be filed on a
timely basis, (e) the filing of the registration statement required to be filed by the Registration Rights Agreement, (f) the filing of the Certificate of
Amendment with the Nevada Secretary of State, or (g) such that the failure of which to obtain would not have a Material Adverse Effect. All
notices, consents, authorizations, orders, filings and registrations which the Company is required to deliver or obtain prior to the Closing pursuant
to the preceding sentence have been obtained or made or will be delivered or obtained or effected, and shall remain in full force and effect, on or
prior to the Closing.

3.8 SEC Filings; Financial Statements.

(a) The Company has filed or furnished, as applicable, all forms, statements, certifications, reports and documents
required to be filed by it with the SEC under Section 13, 14(a) and 15(d) of the Exchange Act for the one year preceding the date of this
Agreement and is in compliance with General Instruction I.A.3 of Form S-3. As of the time it was filed or furnished with the SEC (or, if amended
or superseded by a filing prior to the date of this Agreement, then on the date of such filing), each of the SEC Reports complied in all material
respects with the applicable requirements of the Exchange Act, and, as of the time they were filed or furnished, none of the SEC Reports contained
any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. There are no outstanding or unresolved comments from the
SEC staff with respect to the SEC Reports. To the Company’s knowledge, none of the SEC Reports are the subject of an ongoing SEC review. The
interactive data in eXtensible Business Reporting Language included in the SEC Reports fairly presents the information called for in all material
respects and has been prepared in accordance with the SEC’s rules and guidelines applicable thereto. The Company is not, and has never been, an
issuer subject to Rule 144(i) under the Securities Act.

(b) The consolidated financial statements of the Company included in the SEC Reports (collectively, the “Financial
Statements”) comply in all material respects with applicable accounting requirements and the rules and regulations of the SEC with respect
thereto
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as in effect at the time of filing (or to the extent corrected by a subsequent restatement) and fairly present in all material respects the consolidated
financial position of the Company and its subsidiaries as of the dates indicated, and the results of its operations and cash flows for the periods
therein specified, and have been prepared in accordance with United States generally accepted accounting principles (“GAAP”) applied on a
consistent basis throughout the periods therein specified (except as otherwise noted therein, and except that any unaudited financial statements
may not contain certain footnotes and are subject to normal and recurring year-end adjustments). Except as set forth in the Financial Statements
filed prior to the date of this Agreement or as contemplated by the Transaction Agreements, the Company has not incurred any liabilities,
contingent or otherwise, except (i) those incurred in the ordinary course of business, consistent with past practices since the date of such financial
statements or (ii) liabilities not required under GAAP to be reflected in the Financial Statements, in either case, none of which, individually or in
the aggregate, have had or would reasonably be expected to have a Material Adverse Effect.

3.9 Absence of Changes. Since December 31, 2025, in each case, other than as set forth in the SEC Reports or as contemplated
by the Transaction Agreements, (a) the Company has conducted its business only in the ordinary course of business and there have been no
material transactions entered into by the Company or any of its subsidiaries; (b) no material change to any material contract or arrangement by
which the Company or any of its subsidiaries is bound or to which any of its assets or properties is subject has been entered into, except for the
termination of the Company’s agreement with Halozyme dated December 18, 2025; and (c) there has not been any other event or condition of any
character that has had or would reasonably be expected to have a Material Adverse Effect; provided, however, that none of the following will be
deemed in themselves, either alone or in combination, to constitute, and that none of the following will be taken into account in determining
whether there has been or will be, a Material Adverse Effect under this Section 3.9:

(i)    any change generally affecting the economy, financial markets or political, economic or regulatory conditions in the United States or
any other geographic region in which the Company conducts business, provided that the Company is not disproportionately affected thereby;

(ii)    general financial, credit or capital market conditions, including interest rates or exchange rates, or any changes therein, provided that
the Company is not disproportionately affected thereby;

(iii)    any change that generally affects industries in which the Company and its subsidiaries conduct business, provided that the Company
is not disproportionately affected thereby;

(iv)        earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, fires or other natural disasters, weather conditions, global
pandemics, including the COVID-19 pandemic and related strains, epidemic or similar health emergency, and other force majeure events in the
United States or any other location, provided that the Company is not disproportionately affected thereby;

(v)    national or international political or social conditions (or changes in such conditions), whether or not pursuant to the declaration of a
national emergency or war, or the
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occurrence of any military or terrorist attack, provided that the Company is not disproportionately affected thereby;

(vi)    material changes in laws after the date of this Agreement; and

(vii)    in and of itself, any material failure by the Company to meet any published or internally prepared estimates of revenues, expenses,
earnings or other economic performance for any period ending on or after the date of this Agreement (it being understood that the facts and
circumstances giving rise to such failure may be deemed to constitute, and may be taken into account in determining whether there has been, a
Material Adverse Effect to the extent that such facts and circumstances are not otherwise described in clauses (i)-(v) of this definition).

3.10 Absence of Litigation. The Company’s representations and warranties set forth in the Transaction Agreement
in  Section  5.13  (Litigation) are hereby incorporated by reference and made by the Company, as qualified by the disclosures in the Acquiror
Disclosure Schedule.

3.11 Compliance with Law; Permits. Except as set forth in the Transaction Agreements or as disclosed in the SEC Reports,
neither the Company nor any of its subsidiaries is in violation of, or has received any notices of violations with respect to, any laws, statutes,
ordinances, rules or regulations of any governmental body, court or government agency or instrumentality, except for violations which,
individually or in the aggregate, have not had and would not reasonably be expected to have a Material Adverse Effect. The Company and its
subsidiaries have all required licenses, permits, certificates and other authorizations (collectively, “Governmental Authorizations”) from such
federal, state or local government or governmental agency, department or body that are currently necessary for the operation of the business of the
Company and its subsidiaries as currently conducted, except where the failure to possess currently such Governmental Authorizations has not had
and is not reasonably expected to have a Material Adverse Effect. Neither the Company nor any subsidiary has received any written (or, to the
Company’s knowledge, oral) notice regarding any revocation or material modification of any such Governmental Authorization, which,
individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, has or would reasonably be expected to result in a
Material Adverse Effect.

3.12 Intellectual Property. The Company’s representations and warranties set forth in the Transaction Agreement
in  Section  5.24  (Intellectual Property) are hereby incorporated by reference and made by the Company, as qualified by the disclosures in the
Acquiror Disclosure Schedule.

3.13 Employee Benefits. The Company’s representations and warranties set forth in the Transaction Agreement
in Section 5.22 (Employees and Employee Benefit Plans) are hereby incorporated by reference and made by the Company, as qualified by the
disclosures in the Acquiror Disclosure Schedule.

3.14 Taxes. The Company’s representations and warranties set forth in the Transaction Agreement in Section 5.21 (Taxes) are
hereby incorporated by reference and made by the Company, as qualified by the disclosures in the Acquiror Disclosure Schedule.

3.15 Environmental Laws. Except as set forth in the Transaction Agreements or as disclosed in the SEC Reports, neither the
Company nor any of its subsidiaries is in violation of any statute, rule, regulation, decision or order of any governmental agency or body or any
court, domestic or foreign, relating to the use, disposal or release of hazardous or toxic
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substances or relating to the protection or restoration of the environment or human exposure to hazardous or toxic substances (collectively,
“Environmental Laws”), has not released any hazardous substances regulated by Environmental Law onto any real property that it owns or
operates, and has not received any written notice or claim it is liable for any off-site disposal or contamination pursuant to any Environmental
Laws, which violation, release, notice, claim, or liability would reasonably be expected, individually or in the aggregate, to have a Material
Adverse Effect, and to the Company’s knowledge, there is no pending or threatened investigation that would reasonably be expected to lead to
such a claim.

3.16 Title. The Company and its subsidiaries have good and marketable title to all real properties and all other material properties
and assets owned by them, in each case free from liens, encumbrances and defects, except such as would not reasonably be expected, individually
or in the aggregate, to have a Material Adverse Effect; and the Company and its subsidiaries hold any leased real or personal property under valid
and enforceable leases with no exceptions, except such as would not reasonably be expected, individually or in the aggregate, to have a Material
Adverse Effect.

3.17 Insurance. The Company and its subsidiaries maintain in full force and effect insurance coverage that is customary for
comparably situated companies for the business being conducted and properties owned or leased by the Company and its subsidiaries, and the
Company reasonably believes such insurance coverage to be adequate against all liabilities, claims and risks against which it is customary for
comparably situated companies to insure. Other than customary end of policy notifications from insurance carriers, since January 1, 2025, the
Company has not received any notice or other communication regarding any actual or possible (i) cancellation or invalidation of any insurance
policy or (ii) refusal or denial of any coverage, reservation of rights or rejection of any material claim under any insurance policy.

3.18 Nasdaq Stock Market. The issued and outstanding shares of Common Stock are registered pursuant to Section 12(b) of the
Exchange Act and, as of the date of this Agreement, are listed for trading on the Nasdaq Capital Market under the symbol “SKYE”. As of the date
of this Agreement, other than (i) as disclosed in the SEC Reports and (ii) the Company's failure to satisfy the minimum stockholders' equity
requirement under the applicable Nasdaq listing rule as of the end of the fiscal quarter most recently completed prior to the date of this Agreement,
the Company is in compliance with all listing requirements of Nasdaq applicable to the Company. As of the date of this Agreement, other than as
disclosed in the SEC Reports, there is no suit, action, proceeding or investigation pending or, to the knowledge of the Company, threatened against
the Company by Nasdaq or the SEC, respectively, to prohibit or terminate the listing of the Common Stock on the Nasdaq Capital Market or to
deregister the Common Stock under the Exchange Act. The Company has taken no action as of the date of this Agreement that is designed to
terminate the registration of the Common Stock under the Exchange Act.

3.19 Sarbanes-Oxley Act. The Company is, and since December 31, 2025 (as defined in the Transaction Agreement) has been, in
compliance in all material respects with all applicable requirements of the Sarbanes-Oxley Act of 2002 and applicable rules and regulations
promulgated by the SEC thereunder.

3.20 Regulatory Matters. The Company’s representations and warranties set forth in the Transaction Agreement
in  Section  5.15  (Regulatory Matters) are hereby incorporated by reference and made by the Company, as qualified by the disclosures in the
Acquiror Disclosure Schedule.

3.21 Solvency. The Company is not as of the date hereof and, after giving effect to the transactions contemplated hereby to occur
at the Closing, will not be Insolvent (as defined below). For purposes of this Agreement, “Insolvent” means, with respect to any Person,

12



(i) the present fair saleable value of such Person’s assets is less than the amount required to pay such Person’s total indebtedness, (ii) such Person
is unable to pay its debts and liabilities, subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured, (iii)
such Person intends to incur or believes that it will incur debts that would be beyond its ability to pay as such debts mature or (iv) such Person has
unreasonably small capital with which to conduct the business in which it is engaged as such business is now conducted and is proposed to be
conducted.

3.22 Accounting Controls and Disclosure Controls and Procedures. Except as set forth in the Transaction Agreements or as
disclosed in the SEC Reports, the Company has established and maintains disclosure controls and procedures (as defined in Rules 13a-15 and 15d-
15 under the Exchange Act), which (a) are designed to ensure that material information relating to the Company, including its subsidiaries, is made
known to the Company’s principal executive officer and its principal financial officer by others within those entities; (b) have been evaluated by
management of the Company for effectiveness as of the end of the Company’s most recent fiscal quarter; and (c) are effective in all material
respects to perform the functions for which they were established. Since the end of the Company’s most recent audited fiscal year, there have been
no material weaknesses in the Company’s internal control over financial reporting (whether or not remediated) and no change in the Company’s
internal control over financial reporting that has materially affected, or would reasonably be expected to materially affect, the Company’s internal
control over financial reporting. The Company is not aware of any change in its internal controls over financial reporting that has occurred during
its most recent fiscal quarter that has materially affected, or would reasonably be expected to materially affect, the Company’s internal control
over financial reporting.

3.23 Price Stabilization of Common Stock. The Company has not taken, nor will it take, directly or indirectly, any action
designed to stabilize or manipulate the price of the Common Stock to facilitate the sale or resale of the Common Shares or the Conversion Shares.

3.24 Investment Company Act. The Company is not, and immediately after receipt of payment for the Shares will not be,
required to register as an “investment company” within the meaning of the U.S. Investment Company Act of 1940, as amended.

3.25 General Solicitation; No Integration or Aggregation. Neither the Company nor any other person or entity authorized by the
Company to act on its behalf has engaged in a general solicitation or general advertising (within the meaning of Regulation D of the Securities
Act) of investors with respect to offers or sales of the Shares or the Conversion Shares pursuant to this Agreement. The Company has not, directly
or indirectly, sold, offered for sale, solicited offers to buy or otherwise negotiated in respect of, any security (as defined in the Securities Act)
which, to its knowledge, is or will be (i) integrated with the offer and sale of the Shares and the Conversion Shares pursuant to this Agreement for
purposes of the Securities Act or (ii) aggregated with prior offerings by the Company for the purposes of the rules and regulations of the Nasdaq
Capital Market. Assuming the accuracy of the representations and warranties of the Investors set forth in Section 4, neither the Company nor any
of its Affiliates, its subsidiaries nor any Person acting on their behalf has, directly or indirectly, made any offers or sales of any Company security
or solicited any offers to buy any Company security, under circumstances that would adversely affect reliance by the Company on Section 4(a)(2)
of the Securities Act for the exemption from registration for the transactions contemplated hereby.

3.26 Brokers and Finders. Other than the Placement Agents, neither the Company nor any other Person authorized by the
Company to act on its behalf has retained, utilized or been represented by any broker or finder in connection with the transactions contemplated by
this Agreement.
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3.27 Reliance by the Investors. The Company has a reasonable basis for making each of the representations set forth in this
Section 3. The Company acknowledges that each of the Investors will rely upon the truth and accuracy of, and the Company’s compliance with,
the representations, warranties, agreements, acknowledgements and understandings of the Company set forth herein.

3.28 [Reserved].

3.29 [Reserved].

3.30 No Additional Agreements There are no agreements or understandings between the Company and any Investor with respect
to the transactions contemplated by the Transaction Agreements other than (i) as specified in the Transaction Agreements and (ii) any side letter
agreements with any of the Investors, which side letters the Company has shared with all Investors.

3.31 Anti-Bribery and Anti-Money Laundering Laws. Each of the Company, its subsidiaries and, to the knowledge of the
Company, any of their respective officers, directors, supervisors, managers, agents, or employees are and have at all times been in compliance with
and its participation in the offering will not violate: (A) anti-bribery laws, including but not limited to, any applicable law, rule, or regulation of
any locality, including but not limited to any law, rule, or regulation promulgated to implement the OECD Convention on Combating Bribery of
Foreign Public Officials in International Business Transactions, signed December 17, 1997, including the U.S. Foreign Corrupt Practices Act of
1977, as amended, the U.K. Bribery Act 2010, or any other law, rule or regulation of similar purposes and scope; (B) anti-money laundering laws,
including, but not limited to, applicable federal, state, international, foreign or other laws, regulations or government guidance regarding anti-
money laundering, including, without limitation, Title 18 US. Code sections 1956 and 1957, the Patriot Act, the Bank Secrecy Act, and
international anti-money laundering principles or procedures by an intergovernmental group or organization, such as the Financial Action Task
Force on Money Laundering, of which the United States is a member and with which designation the United States representative to the group or
organization continues to concur, all as amended, and any executive order, directive, or regulation pursuant to the authority of any of the
foregoing, or any orders or licenses issued thereunder; or (C) except as would not reasonably be expected, individually or in the aggregate, to
result in a Material Adverse Effect, any laws with respect to import and export control and economic sanctions, including the U.S. Export
Administration Regulations, the U.S. International Traffic in Arms Regulations, and economic sanctions regulations and executive orders
administered by the U.S. Department of the Treasury Office of Foreign Asset Control.

3.32 Cybersecurity. Except as would not, individually or in the aggregate, have a Material Adverse Effect, (i) the Company and
its subsidiaries are presently in compliance with all applicable laws or statutes and all judgments, orders, rules and regulations of any court or
arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating to the privacy and security of the
Company’s or any subsidiary’s information technology and computer systems, networks, hardware, software, data (including the data of its
respective customers, employees, suppliers, vendors and any third party data maintained by or on behalf of it), equipment or technology
(collectively, “IT Systems and Data”) and to the protection of such IT Systems and Data from unauthorized use, access, misappropriation or
modification; (ii) except as set forth in the Transaction Agreements or as disclosed in the SEC Reports, there has been no security breach or other
compromise of or relating to such IT Systems and Data and neither the Company nor any of its subsidiaries has been notified of, or has knowledge
of any event or condition that would reasonably be expected to result in, any security breach or other compromise to such IT Systems and Data;
(iii) the Company and its subsidiaries have implemented and maintained commercially reasonable safeguards to maintain and protect its
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material confidential information and the integrity, continuous operation, redundancy and security of all IT Systems and Data; and (iv) the
Company and its subsidiaries have implemented backup and disaster recovery technology consistent with commercially reasonable industry
standards and practices.

3.33 [Reserved].

3.34 Transactions with Affiliates and Employees. The Company’s representations and warranties set forth in the Transaction
Agreement in Section 5.29  (Transactions with Affiliates) are hereby incorporated by reference and made by the Company, as qualified by the
disclosures in the Acquiror Disclosure Schedule.

3.35 Additional Representations and Warranties.

(a) The information contained in the Proxy Statement to be sent to the stockholders of the Company in connection with
the Stockholder Meeting shall not, on the date the Proxy Statement is first mailed to stockholders of the Company, at any time it is amended or
supplemented, at the time of the Stockholder Meeting or at the Closing Date, contain any statement that, at such time and in light of the
circumstances under which it shall be made, is false or misleading with respect to any material fact, or omit to state any material fact necessary in
order to make the statements made in the Proxy Statement not false or misleading; or omit to state any material fact necessary to correct any
statement in any earlier communication with respect to the solicitation of proxies for the Stockholder Meeting that has become false or misleading.

(b) The Company is not nor does it intend to become a “covered foreign person” within the meaning of the Outbound
Investment Security Program. “Outbound Investment Security Program” means the regulations implemented by the U.S. Department of the
Treasury under Executive Order 14105 “Addressing United States Investments in Certain National Security Technologies and Products in
Countries of Concern,” as codified at 31 C.F.R. Part 850.

(c) Neither the Company nor any of its representatives will provide Investors with U.S. Sensitive Personal Data and
Government-Related Data subject to Data Security Program regulations (28 CFR Parts 202 et seq)

(d) The Company is not, has never been, and so long as any Securities are held by any of the Investors, shall not
become, a U.S. real property holding corporation within the meaning of Section 897 of the Internal Revenue Code of 1986, as amended, and the
Company shall so certify upon any Investor's request.

(e) As of the date hereof and as of the Closing Date, the representations and warranties of the Company contained in
Article V of the Transaction Agreement and in any certificate or other writing delivered by the Company pursuant thereto are true and correct as
though given in accordance with Section 9.03(b) of the Transaction Agreement.

(f) As of the date hereof and as of the Closing Date, to the Company’s knowledge after conducting reasonable due
diligence with respect to Redx and its business, the representations and warranties of Redx contained in Article IV of the Transaction Agreement
and in any certificate or other writing delivered by Redx pursuant thereto are true and correct as though given in accordance with Section 9.02(b)
of the Transaction Agreement (including the materiality qualifiers therein).
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4. Representations and Warranties of Each Investor. Each Investor, severally for itself and not jointly with any other Investor,
represents and warrants to the Company and the Placement Agents that the statements contained in this Section 4 are true and correct as of the date
of this Agreement and the Closing Date (except for the representations and warranties that speak as of a specific date, which shall be made as of
such date):

4.1 Organization. The Investor is duly organized, validly existing and in good standing under the laws of the jurisdiction of its
organization and has the requisite power and authority to own, lease and operate its properties and to carry on its business as now conducted.

4.2 Authorization. The Investor has all requisite corporate or similar power and authority to enter into this Agreement and the
other Transaction Agreements to which it will be a party and to carry out and perform its obligations hereunder and thereunder. All corporate,
member or partnership action on the part of such Investor or its stockholders, members or partners necessary for the authorization, execution,
delivery and performance of this Agreement and the other Transaction Agreements to which it will be a party and the consummation of the other
transactions contemplated in this Agreement has been taken. The execution, delivery and performance by such Investor of the Transaction
Agreements to which such Investor is a party has been duly authorized and each has been duly executed. Assuming this Agreement constitutes the
legal and binding agreement of the Company, this Agreement constitutes a legal, valid and binding obligation of such Investor, enforceable against
such Investor in accordance with its respective terms, except as such enforceability may be limited or otherwise affected by bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium and/or similar laws relating to or affecting the rights of creditors generally or by
general equity principles (regardless of whether such enforceability is considered in a proceeding in equity or at law).

4.3 No Conflicts. The execution, delivery and performance of the Transaction Agreements by the Investor, the purchase of the
Shares, in accordance with their terms and the consummation by the Investor of the other transactions contemplated hereby will not conflict with
or result in any violation of, breach or default by such Investor (with or without notice or lapse of time, or both) under, conflict with, or give rise to
a right of termination, cancellation or acceleration of any obligation, a change of control right or to a loss of a material benefit under (i) any
provision of the organizational documents of the Investor, including, without limitation, its incorporation or formation papers, bylaws, indenture of
trust or partnership or operating agreement, as may be applicable or (ii) any agreement or instrument, undertaking, credit facility, franchise,
license, judgment, order, ruling, statute, law, ordinance, rule or regulations, applicable to such Investor or its respective properties or assets,
except, in the case of clause (ii), as would not, individually or in the aggregate, be reasonably expected to materially delay or materially hinder the
ability of the Investor to perform its obligations under the Transaction Agreements.

4.4 Residency. The Investor’s residence (if an individual) or offices in which its investment decision with respect to the Shares
was made (if an entity) are located at the address immediately below the Investor’s name on the pertinent signature page of this Agreement, except
as otherwise communicated by the Investor to the Company.

4.5 Brokers and Finders. The Investor has not retained, utilized or been represented by any broker or finder in connection with
the transactions contemplated by this Agreement whose fees the Company would be required to pay.

4.6 Investment Representations and Warranties. The Investor hereby represents and warrants that, it (i) as of the date of this
Agreement is, if an entity, a “qualified
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institutional buyer” (as defined in Rule 144A under the Securities Act) or an institutional “accredited investor” as that term is defined in Rule
501(a) under Regulation D promulgated pursuant to the Securities Act; or (ii) if an individual, is an “accredited investor” as that term is defined in
Rule 501(a) of Regulation D of the Securities Act and has such knowledge and experience in financial and business matters as to be able to protect
its own interests in connection with an investment in the Shares. The Investor further represents and warrants that (x) it is capable of evaluating
the merits and risk of such investment, and (y) that it has not been organized for the purpose of acquiring the Shares, and is an “institutional
account” as defined by FINRA Rule 4512(c). The Investor understands and agrees that the offering and sale of the Shares has not been registered
under the Securities Act or any applicable state securities laws and is being made in reliance upon federal and state exemptions for transactions not
involving a public offering which depend upon, among other things, the bona fide nature of the investment intent and the accuracy of the
Investor’s representations as expressed herein.

4.7 Intent. The Investor is purchasing the Shares solely for the Investor’s own account and not for the account of others, and not
with a view to the resale or distribution of any part thereof in violation of the Securities Act, and the Investor has no present intention of selling,
granting any participation in, or otherwise distributing the same in violation of the Securities Act without prejudice, however, to the Investor’s
right at all times to sell or otherwise dispose of all or any part of such Shares in compliance with applicable federal and state securities laws.
Notwithstanding the foregoing, if the Investor is purchasing the Shares as a fiduciary or agent for one or more investor accounts, the Investor has
full investment discretion with respect to each such account, and the full power and authority to make the acknowledgements, representations and
agreements herein on behalf of each owner of each such account. The Investor has no present arrangement to sell the Shares to or through any
person or entity. The Investor understands that the Shares must be held indefinitely unless such securities are resold pursuant to a registration
statement under the Securities Act or an exemption from registration is available. Nothing contained herein shall be deemed a representation or
warranty by the Investor to hold the Shares for any period of time.

4.8 Investment Experience; Ability to Protect Its Own Interests and Bear Economic Risks. The Investor acknowledges that it
can bear the economic risk and complete loss of its investment in the Shares, and has knowledge and experience in finance, securities, taxation,
investments and other business matters as to be capable of evaluating the merits and risks of investments of the kind described in this Agreement
and contemplated hereby, and the Investor has had an opportunity to seek, and has sought, such accounting, legal, business and tax advice as the
Investor has considered necessary to make an informed investment decision. The Investor acknowledges that the Investor (i) is a sophisticated
investor, experienced in investing in private placements of equity securities and capable of evaluating investment risks independently, both in
general and with regard to all transactions and investment strategies involving a security or securities and (ii) has exercised independent judgment
in evaluating its participation in the purchase of the Shares. The Investor acknowledges that the Investor is aware that there are substantial risks
incident to the purchase and ownership of the Shares, including those set forth in the Company’s filings with the SEC. Alone, or together with any
professional advisor(s), the Investor has adequately analyzed and fully considered the risks of an investment in the Shares, and determined that
such securities are a suitable investment for the Investor. The Investor is, at this time and in the foreseeable future, able to afford the loss of the
Investor’s entire investment in the Shares, and the Investor acknowledges specifically that a possibility of total loss exists.

4.9 Independent Investment Decision. The Investor understands that nothing in the Transaction Agreements or any other
materials presented by or on behalf of the Company to the Investor in connection with the purchase of the Shares constitutes legal, tax or
investment advice. The Investor has consulted such legal, tax and investment advisors as it, in such
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Investor’s sole discretion, has deemed necessary or appropriate in connection with its purchase of the Shares.

4.10 Securities Not Registered; Legends. The Investor acknowledges and agrees that the Shares and Conversion Shares are being
offered in a transaction not involving any public offering within the meaning of the Securities Act, and the Investor understands that the offering
and sale of such securities have not been registered under the Securities Act, by reason of their issuance by the Company in a transaction exempt
from the registration requirements of the Securities Act, and that such securities must continue to be held and may not be offered, resold,
transferred, pledged or otherwise disposed of by the Investor unless a subsequent disposition thereof is registered under the Securities Act or is
exempt from such registration and in each case in accordance with any applicable securities laws of any state of the United States. The Investor
understands that the exemptions from registration afforded by Rule 144 (the provisions of which are known to it) promulgated under the Securities
Act depend on the satisfaction of various conditions including, but not limited to, the time and manner of sale, the holding period and on
requirements relating to the Company which are outside of the Investor’s control and which the Company may not be able to satisfy, and that, if
applicable, Rule 144 may afford the basis for sales only in limited amounts. The Investor acknowledges and agrees that it has been advised to
consult legal counsel prior to making any offer, resale, transfer, pledge or disposition of any of the Shares or Conversion Shares. The Investor
acknowledges that no federal or state agency has passed upon or endorsed the merits of the offering of the Shares or Conversion Shares, or made
any findings or determination as to the fairness of this investment.

The Investor understands that any certificates or book entry notations evidencing the Shares may bear one or more legends in substantially
the following form and substance:

“THE OFFER AND SALE OF THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OF THE
UNITED STATES. THE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD, TRANSFERRED
OR ASSIGNED UNLESS (I) SUCH TRANSFER OF THE SECURITIES HAS BEEN REGISTERED PURSUANT TO THE
SECURITIES ACT, (II) SUCH SECURITIES MAY BE SOLD PURSUANT TO RULE 144, (III) THE COMPANY HAS RECEIVED AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH TRANSFER MAY LAWFULLY BE MADE
WITHOUT REGISTRATION UNDER THE SECURITIES ACT, OR (IV) THE SECURITIES ARE TRANSFERRED WITHOUT
CONSIDERATION TO AN AFFILIATE OF SUCH HOLDER OR A CUSTODIAL NOMINEE (WHICH FOR THE AVOIDANCE OF
DOUBT SHALL REQUIRE NEITHER CONSENT NOR THE DELIVERY OF AN OPINION). NOTWITHSTANDING THE
FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER
LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”

In addition, the Shares may contain a legend regarding affiliate status of the Investor, if applicable, provided that the Company will notify
the Investor in advance of Closing if such a legend is to be placed on its Shares.
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4.11 No General Solicitation. The Investor acknowledges and agrees that the Investor is purchasing the Shares directly from the
Company. Investor became aware of this offering of the Shares solely by means of direct contact from the Placement Agents or directly from the
Company as a result of a pre-existing, substantive relationship with the Company or the Placement Agents and/or their respective advisors
(including, without limitation, attorneys, accountants, bankers, consultants and financial advisors), agents, control persons, representatives,
Affiliates, directors, officers, managers, members, and/or employees, and/or the representatives of such persons. The Shares were offered to the
Investor solely by direct contact between the Investor and the Company, the Placement Agents and/or their respective representatives. Investor did
not become aware of this offering of the Shares, nor were the Shares offered to Investor, by any other means, and none of the Company, the
Placement Agents and/or their respective representatives acted as investment advisor, broker or dealer to Investor. The Investor is not purchasing
the Shares as a result of any general or public solicitation or general advertising, or publicly disseminated advertisement, article, notice or other
communication regarding the Shares, published in any newspaper, magazine or similar media or broadcast over television, radio or the internet or
presented at any seminar or any other general solicitation or general advertisement, including any of the methods described in Section 502(c) of
Regulation D under the Securities Act.

4.12 Access to Information. In making its decision to purchase the Shares, such Investor has relied solely upon independent
investigation made by such Investor, upon the SEC Reports and upon the representations, warranties and covenants set forth herein. Such Investor
acknowledges and agrees that such Investor and the Investor’s professional advisor(s), if any, have had the opportunity to ask such questions,
receive such answers and obtain such information from the Company regarding the Company, its business and the terms and conditions of the
offering of the Shares, as the Investor and the Investor’s professional advisor(s), if any, have deemed necessary to make an investment decision
with respect to the Shares, and that the Investor has independently made its own analysis and decision to invest in the Company. Neither such
inquiries nor any other due diligence investigation conducted by the Investor shall modify, limit or otherwise affect the Investor’s right to rely on
the Company’s representations and warranties contained in this Agreement.

4.13 Certain Trading Activities. Other than consummating the transaction contemplated hereby, the Investor has not, nor has any
Person acting on behalf of or pursuant to any understanding with the Investor, directly or indirectly executed any purchases or sales, including
Short Sales, of the securities of the Company during the period commencing as of the time that the Investor was first contacted by the Company or
any other Person regarding the transaction contemplated hereby and ending immediately prior to the date of this Agreement. Notwithstanding the
foregoing, in the case of an Investor that is a multi-managed investment vehicle whereby separate portfolio managers manage separate portions of
such Investor’s assets and the portfolio managers have no direct knowledge of the investment decisions made by the portfolio managers managing
other portions of such Investor’s assets, the representation set forth above shall only apply with respect to the portion of the assets managed by the
portfolio manager that made the investment decision to purchase the Shares covered by this Agreement. Furthermore, in the case of an Investor
whose investment advisor utilized an information barrier with respect to the information regarding the transactions contemplated hereunder after
first being contacted by the Company or its representatives, the representation set forth above shall only apply after the point in time when the
portfolio manager who manages such Investor’s assets was informed of the information regarding the transactions contemplated hereunder and,
with respect to the Investor’s investment advisor, the representation set forth above shall only apply with respect to any purchases or sales,
including Short Sales, of the securities of the Company on behalf of other funds or investment vehicles for which the Investor’s investment
advisor is also an investment advisor or sub-advisor after the point in time when the portfolio manager who manages the assets of such other funds
or investment vehicles for which the
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Investor’s investment advisor is also an investment advisor or sub-advisor was informed of the information regarding the transactions
contemplated hereunder. Other than to other Persons party to this Agreement and to its advisors and agents who had a need to know such
information, the Investor has maintained the confidentiality of all disclosures made to it in connection with this transaction (including the
existence and terms of this transaction). Notwithstanding the foregoing, for avoidance of doubt, nothing contained herein shall constitute a
representation or warranty, or preclude any actions, with respect to the identification of the availability of, or securing of, available shares to
borrow in order to effect Short Sales or similar transactions in the future.

4.14 [Reserved]

5. Covenants.

5.1 Further Assurances. Prior to the Closing, each party agrees to cooperate with each other and their respective officers,
employees, attorneys, accountants and other agents, and, generally, do such other reasonable acts and things in good faith as may be necessary to
effectuate the intents and purposes of this Agreement, subject to the terms and conditions of this Agreement and compliance with applicable law,
including taking reasonable action to facilitate the filing of any document or the taking of reasonable action to assist the other parties hereto in
complying with the terms of this Agreement. The Investor acknowledges that the Company and the Placement Agents will rely on the
acknowledgments, understandings, agreements, representations and warranties contained in this Agreement. Prior to the Closing, the Investor
agrees to promptly notify the Company if any of the acknowledgments, understandings, agreements, representations and warranties of such
Investor set forth in Section 4 of this Agreement are no longer accurate and the Company agrees to promptly notify each Investor if any of the
acknowledgments, understandings, agreements, representations and warranties of the Company set forth in Section 3 are no longer accurate.

5.2 Listing. The Company shall use commercially reasonable efforts to maintain the listing and trading of its Common Stock on
the Nasdaq Capital Market and, in accordance therewith, will use reasonable best efforts to comply in all material respects with the Company’s
reporting, filing and other obligations under the rules and regulations of Nasdaq.

5.3 Disclosure of Transactions. The Company shall, by 9:00 a.m., New York City time, on the first (1st) Business Day
immediately following the date of this Agreement (provided that, if this Agreement is executed between midnight and 9:00 a.m., New York City
time on any Business Day, no later than 9:01 a.m. on the date hereof), issue a press release and/or file with the SEC a Current Report on Form 8-K
(including, if applicable, all exhibits thereto, the “Disclosure Document” and the actual filing of such press release and/or Current Report on
Form 8-K, the “Disclosure Time”) disclosing (i) all material terms of the transactions contemplated hereby and by the other Transaction
Agreements and, if the Disclosure Document is a Current Report on Form 8-K, attaching this Agreement and the other Transaction Agreements as
exhibits to such Disclosure Document and (ii) all material non-public information concerning the Company, the transactions contemplated hereby
or the transactions contemplated by the Transaction Agreement disclosed to the Investors prior to the Disclosure Time. Following the Disclosure
Time, no Investor shall be in possession of any material non-public information concerning the Company disclosed to the Investors by the
Company or its officers, directors, employees, agents or representatives (including the Placement Agents). Notwithstanding anything in this
Agreement, the Company shall not provide any of the Investors or their respective affiliates, attorneys, agents or representatives with any material
non-public information regarding the Company or its securities from and after the Disclosure Time except as otherwise agreed by such Investor.
The Company understands and confirms that the Investors
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will rely on the foregoing representations, covenants and agreements in effecting securities transactions. Notwithstanding anything in this
Agreement to the contrary, the Company shall not disclose the name of any Investor or any of its Affiliates or advisors, or include the name of any
Investor or any of its Affiliates or advisors in any marketing materials (whether or not made publicly available), press release, public
announcement or filing with the SEC (other than any registration statement contemplated by the Registration Rights Agreement, which shall be
subject to review of the Investors in accordance with the terms of the Registration Rights Agreement) or any regulatory agency, without the prior
written consent of the Investor, except (i) as required by the federal securities law in connection with (A) any registration statement contemplated
by the Registration Rights Agreement and (B) the filing of final Transaction Agreements with the SEC or pursuant to other routine proceedings of
regulatory authorities, or (ii) to the extent such disclosure is required by law, at the request of the staff of the SEC or regulatory agency or under
the regulations of Nasdaq, provided that the Company shall use commercially reasonable efforts to provide the Investors with prior written notice
of and a reasonable opportunity to review such disclosure permitted under foregoing clauses (i) and (ii).

5.4 Integration. The Company shall not, and shall use its commercially reasonable efforts to ensure that no Affiliate of the
Company shall, sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of the Securities
Act) that will be integrated with the offer or sale of the Shares or Conversion Shares in a manner that would require the registration under the
Securities Act of the sale of the Shares to the Investors, or that will be integrated with the offer or sale of the Shares or Conversion Shares for
purposes of the rules and regulations of any National Exchange such that it would require stockholder approval prior to the closing of such other
transaction unless stockholder approval is obtained before the closing of such subsequent transaction (other than, for the avoidance of doubt, the
Requisite Stockholder Approval).

5.5 Removal of Legends.

(a) In connection with any sale, assignment, transfer or other disposition of the Common Shares or Conversion Shares
by an Investor pursuant to Rule 144 or pursuant to any other exemption under the Securities Act such that the purchaser acquires freely tradable
shares and upon compliance by the Investor with the requirements of this Agreement, if requested by the Investor by notice to the Company, the
Company shall instruct the Transfer Agent to remove any restrictive legends related to the book entry account holding such shares and make a
new, unlegended entry for such book entry shares sold or disposed of without restrictive legends as soon as reasonably practicable following any
such request therefor from the Investor, provided that the Company has timely received from the Investor customary representations and other
documentation reasonably acceptable to the Company in connection therewith. The Company shall be responsible for the fees of its Transfer
Agent and its legal counsel associated with such legend removal.

(b) In addition, without limiting Section 5.5(a), and subject to receipt from the Investor by the Company and the
Transfer Agent of customary representations and other documentation reasonably acceptable to the Company and the Transfer Agent in connection
therewith, upon the earliest of such time as the Common Shares or Conversion Shares (i) have been sold under the Securities Act pursuant to an
effective registration statement, (ii) have been sold pursuant to Rule 144 (in which case the provisions of Section 5.5(a) shall apply), or (iii) are
eligible for resale under Rule 144(b)(1) without the requirement for the Company to be in compliance with the current public information
requirements under Rule 144(c)(1) (or any successor provision), the Company shall, in accordance with the provisions of this Section 5.5(b) and
as soon as reasonably practicable following any request therefor from an Investor accompanied by such customary and reasonably acceptable
documentation referred to above, deliver to the Transfer Agent irrevocable instructions that the Transfer Agent shall make a new,
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unlegended entry for such book entry shares. If, as a condition to the removal of any legends of any of the Shares, the Transfer Agent requires that
the request for removal be accompanied by a certificate and/or an opinion of counsel reasonably satisfactory to the Transfer Agent, to the effect
that the proposed transfer does not result in a violation of the Securities Act, the Company and/or its legal counsel shall provide such certificate or
opinion with respect to any such transfer. Any shares subject to legend removal under this Section 5.5 may be transmitted by the Transfer Agent to
the Investor by crediting the account of the Investor’s prime broker through the facilities of DTC as directed by such Investor. The Company shall
be responsible for the fees of its Transfer Agent, DTC and its legal counsel associated with such legend removal effect the removal of the legend in
accordance with the provisions of this Agreement.

5.6 Withholding Taxes. Each Investor agrees to furnish the Company with any information, representations and forms as shall
reasonably be requested by the Company from time to time to assist the Company in complying with any applicable tax law (including any
withholding obligations).

5.7 Fees and Commissions. The Company shall be solely responsible for the payment of any placement agent’s fees, financial
advisory fees, or broker’s commissions (other than for Persons engaged by an Investor) relating to or arising out of the transactions contemplated
hereby, including, without limitation, any fees or commissions payable to the Placement Agents.

5.8 No Conflicting Agreements. The Company will not take any action, enter into any agreement or make any commitment that
would conflict or interfere in any material respect with the Company’s obligations to the Investors under the Transaction Agreements.

5.9 Indemnification.

(a) The Company agrees to indemnify and hold harmless each Investor and its Affiliates, and their respective directors,
officers, trustees, members, managers, employees, investment advisors and agents (collectively, the “Indemnified Persons”), from and against
any and all losses, claims, damages, liabilities and expenses (including without limitation reasonable and documented attorney fees and
disbursements and other documented out-of-pocket expenses reasonably incurred in connection with investigating, preparing or defending any
action, claim or proceeding, pending or threatened and the costs of enforcement thereof) to which such Indemnified Person may become subject as
a result of any breach of representation, warranty, covenant or agreement made by or to be performed on the part of the Company under the
Transaction Agreements, and will reimburse any such Indemnified Person promptly upon demand for all such amounts as they are incurred by
such Indemnified Person; provided that any Indemnified Person so reimbursed by the Company shall return such amounts to the Company solely
to the extent such amounts have been finally judicially determined to have resulted from such Indemnified Person’s fraud or willful misconduct.

(b) Any person entitled to indemnification hereunder shall (i) give prompt written notice to the indemnifying party of
any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the defense of such claim with counsel
reasonably satisfactory to the indemnified party; provided that any person entitled to indemnification hereunder shall have the right to employ
separate counsel and to participate in the defense of such claim, but the fees and expenses of such counsel shall be at the expense of such person
unless (a) the indemnifying party has agreed in writing to pay such fees or expenses, (b) the indemnifying party shall have failed to assume the
defense of such claim and employ counsel reasonably satisfactory to such person or (c) in the reasonable judgment of any such person, based upon
written advice of its counsel, a conflict of interest exists between such person and the indemnifying party with respect to such claims (in which
case, if the person notifies the
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indemnifying party in writing that such person elects to employ separate counsel at the expense of the indemnifying party, the indemnifying party
shall not have the right to assume the defense of such claim on behalf of such person); and provided, further, that the failure of any indemnified
party to give written notice as provided herein shall not relieve the indemnifying party of its obligations hereunder, except to the extent that such
failure to give notice shall materially adversely affect the indemnifying party in the defense of any such claim or litigation. It is understood that the
indemnifying party shall not, in connection with any proceeding in the same jurisdiction, be liable for fees or expenses of more than one separate
firm of attorneys at any time for all such indemnified parties. No indemnifying party will, except with the consent of the indemnified party, which
consent shall not be unreasonably withheld, conditioned or delayed, consent to entry of any judgment or enter into any settlement unless such
judgment or settlement (i) imposes no liability or obligation on, (ii) includes as an unconditional term thereof the giving of a complete, explicit
and unconditional release from the party bringing such indemnified claims of all liability of the indemnified party in respect of such claim or
litigation in favor of, and (iii) does not include any admission of fault, culpability, wrongdoing or malfeasance by or on behalf of, the indemnified
party. No indemnified party will, except with the consent of the indemnifying party, which consent shall not be unreasonably withheld,
conditioned or delayed, consent to entry of any judgment or enter into any settlement.

5.10 [Reserved].

5.11 Reservation of Shares. Promptly after obtaining the Requisite Stockholder Approval and the filing of the Certificate of
Amendment, if any, the Company will have reserved and the Company shall continue to reserve and keep available at all times, free of preemptive
rights, (i) a sufficient number of shares of Common Stock to issue the maximum number of Common Shares, Conversion Shares (without giving
effect to any limitation on conversion set forth therein), and shares of Common Stock issuable pursuant to the Transaction Agreement, and (ii) a
sufficient number of shares to issue the maximum number of Non-Voting Shares issuable pursuant to the Transaction Agreement.

5.12 Stockholder Approval.

(a) The Company shall use its reasonable best efforts to obtain approval by the Company’s stockholders of one or more
proposals to approve (i) the issuance of the maximum aggregate number of shares of Common Stock, including Conversion Shares (without
giving effect to any limitation on conversion set forth therein), issuable pursuant to this Agreement, and shares of Common Stock issuable
pursuant to the Transaction Agreement, (ii) the change of control of the Company resulting from the Transaction, in the case of each of clauses (i)
and (ii), for purposes of the applicable Nasdaq Stock Market Rules, (iii) if, and to the extent necessary, the Certificate of Amendment and (iv) any
additional approvals as may be required for purposes of consummating the transactions contemplated by the Transaction Agreements and such
other matters as shall be mutually agreed upon by the Company and Redx (such proposals, the “Stockholder Approval Proposals”; and the
receipt of sufficient votes of the Company’s stockholders required to approve the Stockholder Approval Proposals being referred to herein as the
“Requisite Stockholder Approval”) at an annual or special meeting of stockholders (the “Stockholder Meeting”), all in accordance with the
NRS, the Articles of Incorporation, the Amended and Restated Bylaws, the Nasdaq Stock Market Rules and the terms and conditions of the
Transaction Agreement, as applicable.

(b) The Company shall take all action necessary to duly call, give notice of, convene and hold the Stockholder Meeting
for the purpose of, among any other matters, obtaining the Requisite Stockholder Approval as promptly as reasonably practicable after the SEC
confirms that it has no further comments on the Proxy Statement (as defined below) or the Company otherwise determines in good faith that such
Proxy Statement will not be
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reviewed by the SEC (subject to compliance with the 10-day waiting period set forth in Rule 14a-6 under the Exchange Act). If the Requisite
Stockholder Approval is not obtained at the Stockholder Meeting, the Company shall cause an additional meeting (special or general) of the
Company’s stockholders to be held every 90 days thereafter for the purpose of obtaining the Requisite Stockholder Approval until the Requisite
Stockholder Approval is obtained. Without limiting the generality of the foregoing, the Company will comply with the terms of this Section 5.12
with respect to each such meeting of stockholders as if it were the Stockholder Meeting.

(c) In connection with the Stockholder Meeting, the Company shall (i) as promptly as practicable following the date of
this Agreement (using commercially reasonable efforts to do within seventy-five (75) days after the date of this Agreement (subject to extension in
accordance with the Transaction Agreement)) or in the case of any subsequent meeting of stockholders, the deadline for holding such meeting as
provided in Section 5.12(b)), prepare and file with the SEC a proxy statement (any such proxy statement, as it may be amended or supplemented
from time to time, the “Proxy Statement”) related to the consideration of the Stockholder Approval Proposals at the Stockholder Meeting, (ii)
respond as promptly as reasonably practicable to any comments received from the SEC with respect to the Proxy Statement, (iii) as promptly as
reasonably practicable, prepare and file any amendments or supplements necessary to be filed in response to any SEC comments or as otherwise
required by law, (iv) mail or deliver to its stockholders as promptly as reasonably practicable the Proxy Statement and all other customary proxy or
other materials for meetings such as the Stockholder Meeting, (v) to the extent required by applicable law, as promptly as reasonably practicable,
prepare, file and distribute to the Company stockholders any supplement or amendment to the Proxy Statement if any event shall occur which
requires such action at any time prior to the Stockholder Meeting, and (vi) otherwise use reasonable best efforts to comply with all requirements of
law applicable to the Stockholder Meeting. Each of the Investors (severally and not jointly) shall reasonably cooperate with the Company in
connection with the preparation of the Proxy Statement and any amendments or supplements thereto, including promptly furnishing the Company
upon request with any and all information in respect of such Investor as may be required to be set forth in the Proxy Statement or any amendments
or supplements thereto under applicable law. The Proxy Statement shall include the recommendation of the Board of Directors that stockholders
vote in favor of the adoption of the Stockholder Approval Proposals at the Stockholder Meeting, and the Company shall use its reasonable best
efforts to obtain the Requisite Stockholder Approval at the Stockholder Meeting, including by retaining and utilizing the efforts of a nationally
recognized proxy solicitation firm.

5.13 Lock-Up Agreements. The Company shall not consent or agree to amend, alter, waive or otherwise modify the terms of any
of the Company Lock-Up Agreements without the consent of the Placement Agents.

6. Conditions of Closing.

6.1 Conditions to the Obligation of the Investors. The several obligations of each Investor to consummate the transactions to be
consummated at the Closing, and to purchase and pay for the Shares being purchased by it at the Closing pursuant to this Agreement, are subject
to the satisfaction or waiver in writing of the following conditions precedent:

(a) Representations and Warranties. The representations and warranties of the Company contained herein shall be true
and correct in all material respects, except for those representation and warranties qualified by materiality or Material Adverse Effect, which shall
be true and correct in all respects, as of the date of this Agreement and as of the Closing Date, as though made on and as of such date, except to the
extent any such representation or warranty expressly speaks as of an earlier date, in which case such representation or warranty shall be true and
correct in all material respects as of such earlier date,
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except for those representations and warranties qualified by materiality or Material Adverse Effect, which shall be true and correct in all respects
as of such earlier date and consummation of the Closing shall constitute a reaffirmation by the Company of each of the representations, warranties,
covenants and agreements of the Company contained in this Agreement as of the Closing Date.

(b) Performance. The Company shall have performed in all material respects the obligations and conditions herein
required to be performed or observed by the Company pursuant to the Transaction Agreements on or prior to the Closing Date.

(c) No Injunction. No judgment, writ, order, injunction, award or decree of or by any court, or judge, justice or
magistrate, including any bankruptcy court or judge, or any order of or by any governmental authority, shall have been issued, and no action or
proceeding shall have been instituted by any governmental authority, enjoining or preventing the consummation of the transactions contemplated
hereby or in the other Transaction Agreements.

(d) Consents. The Company shall have obtained any and all consents (including the Requisite Stockholder Approval),
permits, approvals, registrations and waivers necessary for the consummation of the transactions contemplated by the Transaction Agreements,
including the purchase and sale of the Shares, all of which shall be in full force and effect.

(e) Transfer Agent. The Company shall have furnished all required materials to the Transfer Agent to reflect the
issuance of the Shares at the Closing.

(f) Adverse Changes. Since the date of this Agreement, no event or series of events shall have occurred that has had or
would reasonably be expected to have a Material Adverse Effect (other than, for the avoidance of doubt, as contemplated by the Transaction
Agreements).

(g) Opinion of Company Counsel. The Company shall have delivered to the Investors and the Placement Agents the
opinion of Morrison & Foerster LLP, dated as of the Closing Date, in customary form and substance to be reasonably agreed upon with the
Investors and addressing such legal matters as the Investors and the Company reasonably agree.

(h) Compliance Certificate. An authorized officer of the Company shall have delivered to the Investors at the Closing
Date a certificate certifying that the conditions specified in Sections 6.1(a) (Representations and Warranties), 6.1(b) (Performance), 6.1(c) (No
Injunction), 6.1(d) (Consents), 6.1(e) (Transfer Agent), 6.1(f) (Adverse Changes), 6.1(k) (Transaction Agreement Conditions), and 6.1(l) (Non-
Voting Common Stock Authorization) of this Agreement have been fulfilled.

(i) Secretary’s Certificate. The Secretary of the Company shall have delivered to the Investors at the Closing Date a
certificate certifying (i) the Articles of Incorporation, as amended as of the Closing Date; (ii) the Amended and Restated Bylaws; and (iii)
resolutions of the Company’s Board of Directors (or an authorized committee thereof) approving this Agreement, the other Transaction
Agreements, and the transactions contemplated by this Agreement and the other Transaction Agreements, including the issuance of the Shares.

(j) Registration Rights Agreement. The Company shall have executed and delivered the Registration Rights Agreement
in the form attached hereto as Exhibit B (the “Registration Rights Agreement”) to the Investors.
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(k) Transaction Agreement Conditions. All conditions to the closing of the Transaction as set forth in the Transaction
Agreement shall have been satisfied or waived (other than the Closing hereunder and other than those conditions which, by their nature, are to be
satisfied at the closing of the transactions contemplated by the Transaction Agreement), and the closing of the Transaction shall be set to occur
immediately prior to the Closing hereunder. The Transaction Agreement or any provision thereof shall not have been amended, modified or
waived in contravention of Section 11.03 thereof or in a manner that would reasonably be expected to materially and adversely affect the benefits
that an Investor would reasonably expect to receive pursuant to this Agreement without the prior written consent of such Investor.

(l) Non-Voting Common Stock Authorization. If any Investor has elected to receive Non-Voting Shares, (i) the
Company shall have obtained the Requisite Stockholder Approval, (ii) the Certificate of Amendment shall have been filed with the Nevada
Secretary of State and shall be effective, (iii) the Non-Voting Common Stock shall have been duly established pursuant thereto, and (iv) the Non-
Voting Shares to be issued at the Closing shall have been duly authorized and available for issuance.

(m) Listing Requirements. No stop order or suspension of trading shall have been imposed by Nasdaq, the SEC or any
other governmental or regulatory body with respect to public trading in the Common Stock. The Common Stock shall be listed on a National
Exchange and shall not have been suspended, as of the Closing Date, by the SEC or the National Exchange from trading thereon nor shall
suspension by the SEC or the National Exchange have been threatened, as of the Closing Date, in writing by the SEC or the National Exchange;
and the Company shall have filed with Nasdaq a Notification Form: Listing of Additional Shares for the listing of the Shares, and Nasdaq shall
have raised no objection to such notice and the transactions contemplated hereby.

6.2 Conditions to the Obligation of the Company. The obligation of the Company to consummate the transactions to be
consummated at the Closing, and to issue and sell to each Investor the Shares to be purchased by it at the Closing pursuant to this Agreement, is
subject to the satisfaction or waiver in writing of the following conditions precedent:

(a) Representations and Warranties. The representations and warranties of each Investor in Section 4 hereto shall be true
and correct in all material respects, except for those representations and warranties qualified by materiality or material adverse effect, which shall
be true and correct in all respects, on and as of the Closing Date, with the same force and effect as though made on and as of the Closing Date,
except to the extent that any such representation or warranty expressly speaks as of an earlier date, in which case such representation and warranty
shall be true and correct as of such earlier date, and consummation of the Closing shall constitute a reaffirmation by the Investor of each of the
representations, warranties, covenants and agreements of the Investor contained in this Agreement as of the Closing Date.

(b) Performance. Each Investor shall have performed or complied with in all material respects all obligations and
conditions herein required to be performed or observed by such Investor on or prior to the Closing Date.

(c) No Injunction. No judgment, writ, order, injunction, award or decree of or by any court, or judge, justice or
magistrate, including any bankruptcy court or judge, or any order of or by any governmental authority, shall have been issued, and no action or
proceeding shall have been instituted by any governmental authority, enjoining or preventing the consummation of the transactions contemplated
hereby or in the other Transaction Agreements.
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(d) Registration Rights Agreement. Each Investor shall have executed and delivered the Registration Rights Agreement
to the Company in the form attached as Exhibit B.

(e) Payment. The Company shall have received payment, by wire transfer of immediately available funds, in the full
amount of each Investor’s Purchase Amount as set forth in Exhibit A.

(f) Transaction Agreement Conditions. All conditions to the closing of the Transaction as set forth in the Transaction
Agreement shall have been satisfied or waived (other than the Closing hereunder and other than those conditions which, by their nature, are to be
satisfied at the closing of the transactions contemplated by the Transaction Agreement), and the closing of the Transaction shall be set to occur
immediately prior to the Closing hereunder.

7. Termination.

7.1 Termination. The obligations of the Company, on the one hand, and the Investors, on the other hand, to effect the Closing
shall terminate as follows:

(i) Upon the mutual written consent of the Company and the Investors that agreed to purchase a majority of the
aggregate Purchase Amounts of all Investors prior to the Closing;

(ii) By the Company if any of the conditions set forth in Section 6.2 shall have become incapable of fulfillment, and
shall not have been waived by the Company;

(iii) By an Investor (with respect to itself only) if any of the conditions set forth in Section 6.1 shall have become
incapable of fulfillment, and shall not have been waived by such Investor; or

(iv) Automatically, upon the valid termination of the Transaction Agreement in accordance with its terms prior to the
Transaction Agreement Closing;

provided, however, that, in the case of clauses (ii) and (iii) above, the party seeking to terminate its obligation to effect the Closing
shall not then be in breach of any of its representations, warranties, covenants or agreements contained in the Transaction Agreements if such
breach has resulted in the circumstances giving rise to such party’s seeking to terminate its obligation to effect the Closing.

7.2 Notice. In the event of termination by the Company or the Investor of its obligations to effect the Closing pursuant to
Section 7.1, written notice thereof shall be given to the other Investors by the Company. Nothing in this Section 7 shall be deemed to release any
party from any liability for any breach by such party of the other terms and provisions of the Transaction Agreements or to impair the right of any
party to compel specific performance by any other party of its other obligations under the Transaction Agreements.

8. Miscellaneous Provisions.

8.1 [Reserved]

8.2 Notices. Any notices or other communications required or permitted to be given hereunder shall be in writing and shall be
deemed to be given (a) when delivered if personally delivered to the party for whom it is intended, (b) when delivered, if sent by electronic
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mail during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next Business Day,
provided no rejection or undeliverable notice is received, (c) three (3) days after having been sent by certified or registered mail, return-receipt
requested and postage prepaid, or (d) one (1) Business Day after deposit with a nationally recognized overnight courier, freight prepaid, specifying
next business day delivery, with written verification of receipt:

(a) If to the Company, addressed as follows:

Skye Bioscience, Inc.
11250 El Camino Real, Suite 100
San Diego, CA 92130
Telephone: [***]
Attention: Punit Dhillon
Email: [***]

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

Morrison & Foerster LLP
12531 High Bluff Drive, Suite 100
San Diego, CA 92130
Telephone: [***]
Attention: Steve Rowles
Email: [***];

(b) If to any Investor, at its address or e-mail address set forth on Exhibit A, or such address as subsequently modified
by written notice given in accordance with this Section 8.2.

Any Person may change the address to which notices and communications to it are to be addressed by notification as provided for herein.

8.3 Consent to Electronic Notice. Each Investor consents to the delivery of any stockholder notice pursuant to the NRS, at the
e-mail address set forth below the Investor’s name on the signature page or Exhibit A, as updated from time to time by notice to the Company. To
the extent that any notice given by means of electronic mail is returned or undeliverable for any reason, the foregoing consent shall be deemed to
have been revoked until a new or corrected e-mail address has been provided, and such attempted electronic notice shall be ineffective and
deemed to not have been given. Each party agrees to promptly notify the other parties of any change in its e-mail address, and that failure to do so
shall not affect the foregoing.

8.4 Severability. If any part or provision of this Agreement is held unenforceable or in conflict with the applicable laws or
regulations of any jurisdiction, the invalid or unenforceable part or provisions shall be replaced with a provision which accomplishes, to the extent
possible, the original business purpose of such part or provision in a
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valid and enforceable manner, and the remainder of this Agreement shall remain binding upon the parties hereto.

8.5 Governing Law; Submission to Jurisdiction; Venue; Waiver of Trial by Jury.

(a) This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York without
regard to choice of laws or conflicts of laws provisions thereof that would require the application of the laws of any other jurisdiction.

(b) The Company and each of the Investors hereby irrevocably and unconditionally:

(i) submits for itself and its property in any legal action or proceeding relating solely to this Agreement or the
transactions contemplated hereby, to the general jurisdiction of any state court or United States Federal court sitting in the Borough of Manhattan,
City of New York in the State of New York;

(ii) consents that any such action or proceeding may be brought in such courts, and waives any objection that it may
now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an
inconvenient court and agrees not to plead or claim the same to the extent permitted by applicable law;

(iii) agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by
registered or certified mail (or any substantially similar form of mail), postage prepaid, to the party, as the case may be, at its address set forth in
Section 8.2 or at such other address of which the other party shall have been notified pursuant thereto;

(iv) agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law or
shall limit the right to sue in any other jurisdiction for recognition and enforcement of any judgment or if jurisdiction in the courts referenced in
the foregoing clause (i) are not available despite the intentions of the parties hereto;

(v) agrees that final judgment in any such suit, action or proceeding brought in such a court may be enforced in the
courts of any jurisdiction to which such party is subject by a suit upon such judgment, provided that service of process is effected upon such party
in the manner specified herein or as otherwise permitted by law;

(vi) agrees that to the extent that such party has or hereafter may acquire any immunity from jurisdiction of any court or
from any legal process with respect to itself or its property, such party hereby irrevocably waives such immunity in respect of its obligations under
this Agreement, to the extent permitted by law; and

(vii) irrevocably and unconditionally waives trial by jury in any legal action or proceeding in relation to this Agreement.

8.6 Waiver. No waiver of any term, provision or condition of this Agreement, whether by conduct or otherwise, in any one or
more instances, shall be deemed to be, or be construed as, a further or continuing waiver of any such term, provision or condition or as a waiver of
any other term, provision or condition of this Agreement.

8.7 Expenses. Except as expressly set forth in the Transaction Agreements to the contrary, each party shall pay its own out-of-
pocket fees and expenses, including the fees and
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expenses of attorneys, accountants and consultants employed by such party, incurred in connection with the proposed investment in the Shares and
the consummation of the transactions contemplated thereby; provided, however, that the Company shall pay all Transfer Agent fees (including,
without limitation, any fees required for same-day processing of any instruction letter delivered by the Company), stamp taxes and other taxes
(other than income taxes) and duties levied in connection with the delivery of any Shares to the Investors. The Company shall pay all Placement
Agents’ fees relating to or arising out of the transactions contemplated by this Agreement.

8.8 Assignment. None of the parties may assign its rights or obligations under this Agreement or designate another person (i) to
perform all or part of its obligations under this Agreement or (ii) to have all or part of its rights and benefits under this Agreement, in each case
without the prior written consent of (x) the Company, in the case of an Investor, and (y) the Investors, in the case of the Company, provided that an
Investor may, without the prior consent of the Company, assign its rights to purchase the Shares hereunder to any of its Affiliates or to any other
investment funds or accounts managed or advised by the investment manager who acts on behalf of such Investor (provided each such assignee
agrees to be bound by the terms of this Agreement and makes the same representations and warranties set forth in Section 4 ). In the event of any
assignment in accordance with the terms of this Agreement, the assignee shall specifically assume and be bound by the provisions of this
Agreement by executing a writing agreeing to be bound by and subject to the provisions of this Agreement and shall deliver an executed
counterpart signature page to this Agreement and, notwithstanding such assumption or agreement to be bound hereby by an assignee, no such
assignment shall relieve any party assigning any interest hereunder from its obligations or liability pursuant to this Agreement unless expressly
consented to by the Company.

8.9 Confidential Information.

(a) Each Investor covenants that until such time as the transactions contemplated by this Agreement and any material
non-public information provided to such Investor are publicly disclosed by the Company or the earlier termination of this Agreement, such
Investor will maintain the confidentiality of all disclosures made to it in connection with this transaction (including the existence and terms of this
transaction), other than to such Investor’s Affiliates and its and their respective employees, outside attorney, accountant, auditor or investment
advisor only to the extent necessary to permit evaluation of the investment, and the performance of the necessary or required tax, accounting,
financial, legal, or administrative tasks and services and other than as may be required by law.

(b) The Company may request from the Investors such reasonable and customary additional information as the
Company may deem necessary to evaluate the eligibility of the Investor to acquire the Shares, and the Investor shall promptly provide such
information as may reasonably be requested to the extent readily available; provided, that the Company agrees to keep any such information
provided by the Investor confidential, except (i) as required by the federal securities laws, rules or regulations and (ii) to the extent such disclosure
is required by other laws, rules or regulations, at the request of the staff of the SEC or regulatory agency or under the regulations of the applicable
National Exchange, in which case of clause (i) or (ii), the Company will use commercially reasonable efforts to notify the Investor and provide the
Investor the opportunity to review such disclosure. The Investor acknowledges that the Company may file a copy of this Agreement and the
Registration Rights Agreement with the SEC as exhibit to a periodic report or a registration statement of the Company.
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8.10 Reliance by and Exculpation of Placement Agents.

(a) Each Investor agrees for the express benefit of the Placement Agents and their respective Affiliates and
representatives that (i) it is not relying upon, and has not relied upon, any statement, representation or warranty made by the Placement Agents or
any of their respective Affiliates or representatives, in making its investment or decision to invest in the Company, (ii) each Placement Agent is
acting solely as placement agent in connection with the transactions contemplated hereby and is not acting as an underwriter, initial purchaser,
dealer or in any other such capacity and is not and shall not be construed as a fiduciary for such Investor, (iii) the Placement Agents and their
respective Affiliates and representatives have not made, and will not make any representations or warranties with respect to the Company or the
offer and sale of the Shares, or any other matter concerning the Company or the transactions contemplated hereby, and the Investor will not rely on
any statements made by the Placement Agents, orally or in writing, to the contrary, (iv) the Investor will be responsible for conducting its own due
diligence investigation with respect to the Company and the offer and sale of the Shares, (v) the Investor will be purchasing the Shares based on
the results of its own due diligence investigation of the Company and the Placement Agents and each of its directors, officers, employees,
representatives, and controlling persons have made no independent investigation with respect to the Company, the Shares, or the accuracy,
completeness, or adequacy of any information supplied to the Investor by the Company, (vi) the Investor has negotiated the offer and sale of the
Shares directly with the Company, and the Placement Agents will not be responsible for the ultimate success of any such investment and (vii) the
decision to invest in the Company will involve a significant degree of risk, including a risk of total loss of such investment. Each Investor further
represents and warrants to the Placement Agents that it, including any fund or funds that it manages or advises that participates in the offer and
sale of the Shares, is permitted under its constitutive documents (including, without limitation, all limited partnership agreements, charters,
bylaws, limited liability company agreements, all applicable side letters with investors, and similar documents) to make investments of the type
contemplated by this Agreement. This Section 8.10 shall survive any termination of this Agreement.

(b) The Company agrees and acknowledges that the Placement Agents may rely on its representations, warranties,
agreements and covenants contained in this Agreement, and each Investor agrees that the Placement Agents may rely on such Investor’s
representations and warranties contained in this Agreement as if such representations and warranties, as applicable, were made directly to the
Placement Agents.

(c) Neither of the Placement Agents nor any of their respective Affiliates or representatives (1) shall be liable for any
improper payment made in accordance with the information provided by the Company; (2) makes any representation or warranty, or has any
responsibilities as to the validity, enforceability, accuracy, value or genuineness of any information, certificates or documentation delivered by or
on behalf of the Company pursuant to the Transaction Agreements or in connection with any of the transactions contemplated therein; or (3) shall
be liable (x) for any action taken, suffered or omitted by any of them in good faith and reasonably believed to be authorized or within the
discretion or rights or powers conferred upon them by the Transaction Agreements or (y) for anything which any of them may do or refrain from
doing in connection with the Transaction Agreements, except in each case for such party’s own gross negligence, willful misconduct or bad faith.

(d) The Company agrees that the Placement Agents and their respective Affiliates and representatives shall be entitled to
(1) rely on, and shall be protected in acting upon, any certificate, instrument, notice, letter or any other document or security delivered to any of
them by or on behalf of the Company, and (2) be indemnified by the Company for
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acting as the Placement Agents hereunder pursuant to the indemnification provisions set forth in the applicable letter agreement between the
Company and the Placement Agents.

8.11 Third Parties. Nothing in this Agreement, express or implied, is intended to confer on any Person other than the parties to
this Agreement any rights, remedies, claims, benefits, obligations or liabilities under or by reason of this Agreement, and no Person that is not a
party to this Agreement (including, without limitation, any partner, member, shareholder, director, officer, employee or other beneficial owner of
any party to this Agreement, in its own capacity as such or in bringing a derivative action on behalf of a party to this Agreement) shall have any
standing as a third party beneficiary with respect to this Agreement or the transactions contemplated hereby, except as expressly set forth in this
Agreement. Notwithstanding the foregoing, (i) each Placement Agent is an intended third-party beneficiary of the representations and warranties
of the Company set forth in Section 3, the representations and warranties of each Investor set forth in Section 4 and Section 6.1(h) and Section
8.10 of this Agreement and (ii) the Indemnified Persons are intended third-party beneficiaries of Section 5.9.

8.12 Independent Nature of Investors’ Obligations and Rights. The obligations of each Investor under this Agreement are several
and not joint with the obligations of any other Investor, and no Investor shall be responsible in any way for the performance obligations of any
other Investor under this Agreement. Nothing contained herein, and no action taken by any Investor pursuant hereto, shall be deemed to constitute
the Investors as, and the Company acknowledges that the Investors do not so constitute, a partnership, an association, a joint venture or any other
kind of entity, or create a presumption that the Investors are in any way acting in concert or as a group (including a “group” within the meaning of
Section 13(d)(3) of the Exchange Act), and the Company will not assert any such claim with respect to such obligations or the transactions
contemplated by this Agreement and the Company acknowledges that the Investors are not acting in concert or as a group with respect to such
obligations or the transactions contemplated by this Agreement. It is expressly understood that each provision contained in this Agreement is
between the Company and an Investor, solely, and not between the Company and the Investors collectively and not between and among the
Investors.. The Company acknowledges and each Investor confirms that it has independently participated in the negotiation of the transaction
contemplated hereby with the advice of its own counsel and advisors. Each Investor also acknowledges that Morrison & Foerster LLP has not
rendered legal advice to such Investor. Each Investor shall be entitled to independently protect and enforce its rights, including, without limitation,
the rights arising out of this Agreement, and it shall not be necessary for any other Investor to be joined as an additional party in any proceeding
for such purpose. The Company has elected to provide all Investors with the same terms and Transaction Agreements for the convenience of the
Company and not because it was required or requested to do so by any Investor; provided that nothing in this Section 8.12 shall restrict the
Company from entering into one or more separate agreements on different terms with a strategic corporate partner whose investment in the
Company is expected to close concurrently with the Closing.

8.13 Headings. The titles, subtitles and headings in this Agreement are for convenience of reference and shall not form part of, or
affect the interpretation of, this Agreement.

8.14 Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be considered one
and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party; provided
that a facsimile or pdf signature including any electronic signatures complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com
shall be considered due execution and shall be binding upon the signatory thereto with the same force and effect as if the signature were an
original, not a facsimile or pdf (or other electronic reproduction of a) signature.
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8.15 Entire Agreement; Amendments. This Agreement and the other Transaction Agreements (including all schedules and
exhibits hereto and thereto), together with any side letter agreements with any of the Investors, constitute the entire agreement between the parties
hereto respecting the subject matter of this Agreement and supersedes all prior agreements, negotiations, understandings, representations and
statements respecting the subject matter of this Agreement, whether written or oral. No amendment, modification, alteration, or change in any of
the terms of this Agreement shall be valid or binding upon the parties hereto unless made in writing and duly executed by the Company and the
Investors holding at least a majority in interest of the Common Shares, Non-Voting Shares, and Conversion Shares then held by the Investors,
provided that prior to the Closing the consent of all Investors shall be required; provided further that any amendment, modification, alteration, or
change that disproportionately and adversely affects the rights and obligations of any Investor relative to the comparable rights and obligations of
the other Investors shall require the prior written consent of such adversely affected Investor. Notwithstanding the foregoing, (i) this Agreement
may not be amended and the observance of any term of this Agreement may not be waived with respect to any Investor without the written
consent of such Investor unless such amendment or waiver applies to all Investors in the same fashion and (ii) any amendment to the definition of
“Share Price” (or of any of the other terms included in such definition), any change in the type of security to be issued to the Investors, and any
amendment to or waiver of Section 5.5 (Removal of Legends), Section 5.9 (Indemnification), Section 6.1 (Conditions to the Obligation of the
Investors), Section 7.1 (Termination) or this Section 8.15 (Entire Agreement; Amendments) shall require the consent of each Investor. The
Company, on the one hand, and each Investor, on the other hand, may by an instrument signed in writing by such parties waive the performance,
compliance or satisfaction by such Investor or the Company, respectively, with any term or provision of this Agreement or any condition hereto to
be performed, complied with or satisfied by such Investor or the Company, respectively. Notwithstanding the foregoing or anything else herein to
the contrary, no amendment, modification, alteration, change or waiver of this Section 8.15 shall be valid without the prior written consent of the
Placement Agents, which consent may be granted or withheld in the sole discretion of the Placement Agents. In addition, no consideration shall be
offered or paid to any Investor to amend or consent to a waiver or modification of any provision of any of this Agreement unless the same
consideration (other than the reimbursement of legal fees) also is offered to all Investors.

8.16 Survival. The covenants, representations and warranties made by each party hereto contained in this Agreement shall
survive the Closing and the delivery of the Shares in accordance with their respective terms. Each Investor shall be responsible only for its own
representations, warranties, agreements and covenants hereunder.

8.17 Contract Interpretation. This Agreement is the joint product of each Investor and the Company and each provision of this
Agreement has been subject to the mutual consultation, negotiation and agreement of such parties and shall not be construed for or against any
party hereto.

8.18 Arm’s Length Negotiations. For the avoidance of doubt, the parties acknowledge and confirm that the terms and conditions
of the Shares were determined as a result of arm’s-length negotiations.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

COMPANY:

SKYE BIOSCIENCE, INC.

By:     __________________
Name: Punit Dhillon
Title: Chief Executive Officer



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

INVESTOR:

[NAME]

By:     

Name:    

Title:    

Address:
[●]
Email: [●]

Purchase Amount: $______________

The undersigned Investor elects to purchase Shares in the form of Non-Voting Shares:

□ Yes □ No.

If “Yes,” the beneficial ownership limitation applicable to the conversion of the Investor’s Non-Voting Shares shall be the percentage selected
below, as determined and applied in accordance with the Certificate of Amendment:

□ 4.99% □ 9.99% □ 19.99%.

If “Yes,” the number of Common Shares to be issued to such Investor shall be the number of shares of Common Stock, rounded down to the
nearest whole share, equal to the beneficial ownership limitation percentage selected above (measured against the number of shares of Common
Stock outstanding immediately following the Closing), and the remainder of the Shares to be issued to such Investor shall be issued as Non-
Voting Shares.

If more than one percentage is selected, the lowest percentage selected shall apply. If “Yes” is selected but no percentage is selected, the beneficial
ownership limitation shall be 4.99%. If neither “Yes” nor “No” is selected, or if “Yes” and “No” are selected, the Investor shall be deemed not to
have made a Non-Voting Stock Election.
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REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of August 14, 2026, is entered into by and among Skye
Bioscience, Inc., a Nevada corporation (the “Company”), and the several investors signatory hereto (individually as an “Investor” and
collectively together with their respective permitted assigns, the “Investors”).  Capitalized terms used herein and not otherwise defined herein
shall have the respective meanings set forth in the Securities Purchase Agreement by and among the Company and the Investors party hereto,
dated as of the date hereof (as amended, restated, supplemented or otherwise modified from time to time, the “Purchase Agreement”).

WHEREAS:

A. Upon the terms and subject to the conditions of the Purchase Agreement, the Company has agreed to issue to the Investors, and the
Investors have agreed to purchase, severally and not jointly, an aggregate of  $[68,000,000] of (x) Common Shares and (y) if applicable pursuant
to the terms of the Purchase Agreement, Non-Voting Shares.

B. To induce the Investors to enter into the Purchase Agreement, the Company has agreed to provide certain registration rights under
the U.S. Securities Act of 1933, as amended, and the rules and regulations thereunder, or any similar successor statute (collectively, the
“Securities Act”), and applicable state securities laws.

C. Concurrently with the execution of the Purchase Agreement, the Company and Redmile Group, LLC (“Redmile”) have entered
into that certain Warrant Purchase Agreement, dated as of the date hereof, pursuant to which the Company has agreed to issue to Redmile a
warrant to purchase shares of Common Stock (the “Warrant Shares”), and the Company has agreed to include the Warrant Shares as Registrable
Securities hereunder.

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

1. DEFINITIONS.

For purposes of this Agreement, the following terms shall have the following meanings:

(a) “Associated Government Entities” means any (i) UK government department, including its executive agencies, other
subsidiary bodies and other parts of UK government; (ii) company wholly owned or controlled by a UK government department and any of its
subsidiaries; (iii) non-departmental public body, other public body, public corporation and any of its subsidiary bodies sponsored by a UK
government department; (iv) any successor to any of the entities set out in (i), (ii) and (iii) above or any new body which falls within the same
criteria; and/or (v) BPC Affiliate.



(b) "BPC Affiliate" means (i) any entity administered, controlled, or owned (directly or indirectly) by the Department for
Business and Trade and/or any of its or their Subsidiaries or Subsidiary Undertakings (as defined in sections 1159 and 1162 of the Companies Act
2006, as amended from time to time); and/or (ii) any entity, arrangement, account, investment fund, venture capital trust (within the meaning
contained in the glossary of the Listing Rules), bank, building society, industrial and provident or friendly society, investment trust, unit trust,
investment company, any other collective investment scheme (as defined in section 235 of the Financial Services and Markets Act 2000, as
amended from time to time), any intermediate customer (within the meaning of the Conduct of Business Rules made under the Financial Services
and Markets Act 2000), partnership, limited partnership, limited liability partnership, general or other partnership, company, fund, pension fund or
insurance company or any person who is an authorised person (within the meaning of section 31(2) of the Financial Services and Markets Act
2000) in each case which is, or whose business is, managed, controlled, advised, operated, or owned (directly or indirectly) by BPC and/or any of
the entities referred to in paragraph (i) above.

(c) “Person” means any individual or entity, including but not limited to any partnership, corporation, limited liability
company, business trust, joint stock company, trust, unincorporated association, joint venture or any other entity or organization.

(d) “Prospectus” means (i) the prospectus included in any Registration Statement, as amended or supplemented by any
prospectus supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration
Statement and by all other amendments and supplements to the prospectus, including post-effective amendments and all material incorporated by
reference in such prospectus, and (ii) any “free writing prospectus” as defined in Rule 405 under the Securities Act, relating to the terms of the
offering of any portion of the Registrable Securities.

(e) “Register,” “Registered,” and “Registration” refer to a registration effected by preparing and filing one or more
registration statements of the Company in compliance with the Securities Act and providing for offering securities on a continuous basis, and the
declaration or ordering of effectiveness of such registration statement(s) by the U.S. Securities and Exchange Commission (the “SEC”).

(f) “Registrable Securities” means the Exchange Shares (as defined in the Transaction Agreement), the Common Shares, the
Conversion Shares, the Warrant Shares and any Common Stock issued or issuable with respect to the Exchange Shares, Common Shares, the
Conversion Shares or the Warrant Shares as a result of any stock split or subdivision, stock dividend, recapitalization, exchange, conversion,
redesignation or similar event. For the avoidance of doubt, the Non-Voting Shares themselves shall not constitute Registrable Securities.
Registrable Securities shall cease to be Registrable Securities (and the Company shall not be required to maintain the effectiveness of any, or file
another, Registration Statement hereunder with respect thereto) upon the earliest to occur of the following events (A) a sale of such securities by
the Investor pursuant to a Registration Statement or Rule 144 (in which case, only such securities sold by the Investor shall cease to be Registrable
Securities), and (B) such securities becoming eligible for sale without restriction by the Investor pursuant to Rule 144, including without any
manner of sale or volume limitations, and without the requirement for the Company to be in compliance with Rule 144(c)(1) (or any successor
thereto).
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(g) “Registration Expenses” means all registration and filing fee expenses incurred by the Company in effecting any
registration pursuant to this Agreement, including (i) all registration, qualification, and filing fees, printing expenses, and any other fees and
expenses associated with filings required to be made with the SEC, FINRA or any other regulatory authority, (ii) all fees and expenses in
connection with compliance with or clearing the Registrable Securities for sale under any securities or “Blue Sky” laws, (iii) all printing,
duplicating, word processing, messenger, telephone, facsimile and delivery expenses, and (iv) all fees and disbursements of counsel for the
Company and of all independent certified public accountants of the Company (including the expenses of any special audit and cold comfort letters
required by or incident to such performance).

(h) “Registration Statement” means any registration statement of the Company filed with, or to be filed with, the SEC under
the Securities Act, that Registers Registrable Securities, including the related Prospectus, amendments and supplements to such registration
statement, including pre- and post-effective amendments, and all exhibits and all material incorporated by reference in such registration statement
as may be necessary to comply with applicable securities laws. “Registration Statement” shall also include a New Registration Statement, as
amended when each became effective, including all documents filed as part thereof or incorporated by reference therein, and including any
information contained in a Prospectus subsequently filed with the SEC.

(i) “Required Investors” means the Investors holding a majority of the Registrable Securities outstanding from time to time.

(j) “Rule 144” means Rule 144 promulgated under the Securities Act.

(k) “Selling Expenses” means all underwriting discounts and selling commissions applicable to the sale of Registrable
Securities and all similar fees and commissions relating to the Investors’ disposition of its Registrable Securities.

2. REGISTRATION.

(a) Mandatory Registration. The Company shall, as promptly as reasonably practicable and in any event no later than 45 days
after the Closing Date (as defined in the Purchase Agreement) (the “Filing Deadline”), prepare and file with the SEC an initial Registration
Statement (the “Initial Registration Statement”) registering the resale of all Registrable Securities. Before filing the Registration Statement, the
Company shall furnish to the Investors a copy of the Registration Statement. The Investors and their respective counsel shall have at least three
Business Days prior to the anticipated filing date of a Registration Statement to review and comment upon such Registration Statement and any
amendment or supplement to such Registration Statement and any related Prospectus, prior to its filing with the SEC. Subject to any SEC
comments, such Registration Statement shall include the plan of distribution substantially in the form attached hereto as Exhibit A. Such
Registration Statement also shall cover, to the extent allowable under the Securities Act and the rules promulgated thereunder (including Rule
416), such indeterminate number of additional shares of Common Stock resulting from stock splits, stock dividends or similar transactions with
respect to the Registrable Securities. The Company shall (a) use commercially reasonable efforts to address in each such document prior to being
so filed with the SEC such comments as the Investor or its counsel
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reasonably proposed by the Investor, and (b) not file any Registration Statement or Prospectus or any amendment or supplement thereto containing
information regarding the Investor to which Investor reasonably objects, unless such information is required to comply with any applicable law or
regulation. Each Investor shall promptly furnish all information reasonably requested by the Company with respect to such Investor and as shall
be reasonably required in connection with any registration referred to in this Agreement. The Filing Deadline shall automatically be extended, day
for day, by the number of days the SEC is closed for operations due to a government shutdown, without any action required by the Investors and
without such extension constituting a default by the Company.

(b) Effectiveness.  The Company shall use its reasonable best efforts to have the Initial Registration Statement and any
amendment declared effective by the SEC at the earliest possible date but no later than the earlier of (a) the 75th calendar day following the earlier
of (x) the initial filing date of the Initial Registration Statement and (y) the Filing Deadline, if the SEC notifies the Company that it will “review”
the Initial Registration Statement and (b) the fifth Business Day after the date the Company is notified (orally or in writing, whichever is earlier)
by the SEC that the Initial Registration Statement will not be “reviewed” or will not be subject to further review (the “Effectiveness Deadline”).
The Company shall notify the Investor by e-mail as promptly as practicable, and in any event, within 24 hours, after the Registration Statement is
declared effective or is supplemented and shall provide the Investor with copies of any Prospectus to be used in connection with the sale or other
disposition of the securities covered thereby. The Company shall use reasonable best efforts to keep the Initial Registration Statement continuously
effective pursuant to Rule 415 promulgated under the Securities Act and available for the resale by the Investors of all of the Registrable Securities
covered thereby at all times until the earliest to occur of the following events: (i) the date on which the Investors shall have resold all the
Registrable Securities covered thereby pursuant to Rule 144 or pursuant to the Initial Registration Statement; and (ii) the date on which the
Registrable Securities may be resold by the Investors without registration and without regard to any volume or manner-of-sale limitations by
reason of Rule 144, without the requirement for the Company to be in compliance with the current public information requirement under Rule 144
under the Securities Act or any other rule of similar effect (the “Registration Period”). The Initial Registration Statement (including any
amendments or supplements thereto and prospectuses contained therein) shall not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein, or necessary to make the statements therein, in light of the circumstances in which they were made, not
misleading. The Effectiveness Deadline shall automatically be extended, day for day, by the number of days the SEC is closed for operations due
to a government shutdown, without any action required by the Investors and without such extension constituting a default by the Company.

(c) Sufficient Number of Shares Registered. In the event the number of shares available under the Initial Registration Statement
at any time is insufficient to cover the Registrable Securities, the Company shall, to the extent necessary and permissible, amend the Initial
Registration Statement or file a new registration statement (together with any prospectuses or prospectus supplements thereunder, a “New
Registration Statement”), so as to cover all of such Registrable Securities as soon as reasonably practicable, but in any event not later than ten
Business Days after the necessity therefor arises (the “New Registration Filing Deadline”). The Company shall use its reasonable best efforts to
have such amendment and/or New Registration Statement become effective as soon as reasonably practicable following the filing thereof but no
later than the earlier of (a) the 75th calendar day following the earlier of (x) the initial filing date of the New Registration Statement and (y) the
New Registration Filing Deadline, if the SEC notifies the Company that it will “review” the New Registration Statement and (b) the fifth Business
Day after the date the Company is notified (orally or in writing, whichever is earlier) by
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the SEC that the New Registration Statement will not be “reviewed” or will not be subject to further review (the earlier of such dates, the “New
Registration Effectiveness Deadline”). The provisions of Section 2(a) and (b) shall apply to the New Registration Statement, except as modified
hereby. The New Registration Filing Deadline and the New Registration Effectiveness Deadline shall automatically be extended, day for day, by
the number of days the SEC is closed for operations due to a government shutdown, without any action required by the Investors and without such
extension constituting a default by the Company.   

(d) [Reserved.]

(e) Allowable Delays. On no more than two occasions and for not more than 30 consecutive days or for a total of not more than
60 days in any 12 month period, the Company may delay the effectiveness of the Initial Registration Statement or any other Registration
Statement, or suspend the use of any Prospectus, in the event that the Company’s Board of Directors reasonably determines, in good faith and
upon advice of legal counsel, that such delay or suspension is necessary to (A) delay the disclosure of material non-public information concerning
the Company, the disclosure of which at the time is not, in the good faith opinion of the Company, in the best interests of the Company or (B)
amend or supplement the affected Registration Statement or the related Prospectus so that such Registration Statement or Prospectus shall not
include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein, in the case of the Prospectus in light of the circumstances under which they were made, not misleading (an “Allowed Delay”); provided,
that the Company shall promptly (a) notify each Investor in writing of the commencement of an Allowed Delay, but shall not (without the prior
written consent of an Investor) disclose to such Investor any material non-public information giving rise to an Allowed Delay, (b) advise the
Investors in writing to cease all sales under the applicable Registration Statement until the end of the Allowed Delay and (c) use commercially
reasonable efforts to terminate an Allowed Delay as promptly as practicable.

(f) Rule 415; Cutback. If at any time the SEC takes the position that the offering of some or all of the Registrable Securities in
any Registration Statement is not eligible to be made on a delayed or continuous basis under the provisions of Rule 415 under the Securities Act
(provided, however, the Company shall be obligated to use reasonable best efforts to advocate with the SEC for the registration of all of the
Registrable Securities) or requires any Investor to be named as an “underwriter,” the Company shall (i) promptly notify each holder of Registrable
Securities thereof and (ii) make commercially reasonable efforts to persuade the SEC that the offering contemplated by such Registration
Statement is a valid secondary offering and not an offering “by or on behalf of the issuer” as defined in Rule 415 and that none of the Investors is
an “underwriter.” Each Investor shall have the right to have its legal counsel, at such Investor’s expense, to review and oversee any registration or
matters pursuant to this Section 2(f), including participation in any meetings or discussions with the SEC regarding the SEC’s position and to
comment on any written submission made to the SEC with respect thereto. No such written submission with respect to this matter shall be made to
the SEC to which any Investor’s counsel reasonably objects. In the event that, despite the Company’s reasonable best efforts and compliance with
the terms of this Section 2(f), the SEC refuses to alter its position, the Company shall (i) remove from such Registration Statement such portion of
the Registrable Securities (the “Cut Back Shares”) and/or (ii)  agree to such restrictions and limitations on the registration and resale of the
Registrable Securities as the SEC may require to assure the Company’s compliance with the requirements of Rule 415 (collectively, the “SEC
Restrictions”); provided, however, that the Company shall not name any Investor as an “underwriter” in such Registration Statement without the
prior written consent of such Investor (provided that, in the event an Investor withholds such consent, the Company shall have no obligation
hereunder to include any Registrable Securities of such Investor in any Registration Statement covering the resale thereof until such time as the
SEC no longer requires such Investor

6



to be named as an “underwriter” in such Registration Statement or such Investor otherwise consents in writing to being so named). Any cut-back
imposed on the Investors pursuant to this Section 2(f) shall be allocated among the Investors on a pro rata basis and shall be applied first to any of
the Registrable Securities of such Investor as such Investor shall designate, unless the SEC Restrictions otherwise require or provide or the
Investors otherwise agree. From and after such date as the Company is able to effect the registration of such Cut Back Shares in accordance with
any SEC Restrictions applicable to such Cut Back Shares (such date, the “Restriction Termination Date”), all of the provisions of this Section 2
(including the Company’s obligations with respect to the filing of a Registration Statement and its obligations to use reasonable efforts to have
such Registration Statement declared effective within the time periods set forth herein) shall again be applicable to such Cut Back Shares;
provided, however, that the date by which the Company is required to file the Registration Statement with respect to such Cut Back Shares shall
be the tenth day following the Restriction Termination Date and the date by which the Company is required to have the Registration Statement
effective with respect to such Cut Back Shares shall be the 30th day immediately after the Restriction Termination Date.

(g) Form S-3. In the event that Form S-3 is not available for the registration of the resale of Registrable Securities hereunder,
the Company shall (i) register the resale of the Registrable Securities on another appropriate form reasonably acceptable to the Holders and (ii)
undertake to register the Registrable Securities on Form S-3 promptly after such form is available; provided that the Company shall maintain the
effectiveness of the Registration Statement then in effect until such time as a Registration Statement on Form S-3 covering the Registrable
Securities has been declared effective by the SEC.

3. RELATED COMPANY OBLIGATIONS.

With respect to the Registration Statement and whenever any Registrable Securities are to be Registered pursuant to Section 2, including
on the Initial Registration Statement or on any New Registration Statement, the Company shall use its reasonable best efforts to effect the
registration of the Registrable Securities in accordance with the intended method of disposition thereof and, pursuant thereto, the Company shall
have the following obligations:

(a) Notifications. The Company will promptly notify the Investors of the time when any subsequent amendment to the Initial
Registration Statement or any New Registration Statement, other than documents incorporated by reference, has been filed with the SEC and/or
has become effective or where a receipt has been issued therefor or any subsequent supplement to a Prospectus has been filed and of any request
by the SEC for any amendment or supplement to the Registration Statement, any New Registration Statement or any Prospectus or for additional
information.

(b) Amendments. The Company will prepare and file with the SEC any amendments, post-effective amendments or
supplements to the Initial Registration Statement, any New Registration Statement or any Prospectus, as applicable, that, (a) as may be necessary
to keep such Registration Statement effective for the Registration Period and to comply with the provisions of the Securities Act and the Securities
Exchange Act of 1934, as amended, and the rules and regulations thereunder, or any similar successor statute (the “Exchange Act”) with respect
to the distribution of all of the Registrable Securities covered thereby, or (b) in the reasonable opinion of the Investors and the Company, as may
be necessary or advisable in connection with any acquisition or sale of Registrable Securities by the Investors.
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(c) Investor Review. The Company will not file any amendment or supplement to the Registration Statement, any New
Registration Statement or any Prospectus, other than documents incorporated by reference, relating to any Investor, the Registrable Securities or
the transactions contemplated hereby unless (A) such Investor and its counsel shall have been advised and afforded the opportunity to review and
comment thereon at least three (3) Business Days prior to filing with the SEC and (B) the Company shall have given reasonable due consideration
to any comments thereon received from such Investor or its counsel.

(d) Copies Available. The Company will furnish to any Investor whose Registrable Securities are included in any Registration
Statement and its counsel copies of the Initial Registration Statement, any Prospectus thereunder (including all documents incorporated by
reference therein), any Prospectus supplement thereunder, any New Registration Statement and all amendments to the Initial Registration
Statement or any New Registration Statement that are filed with the SEC during the Registration Period (including all documents filed with or
furnished to the SEC during such period that are deemed to be incorporated by reference therein), each letter written by or on behalf of the
Company to the SEC or the staff of the SEC, and each item of correspondence from the SEC or the staff of the SEC, in each case relating to such
Registration Statement (other than any portion thereof which contains information for which the Company has sought confidential treatment) and
such other documents as an Investor may reasonably request in order to facilitate the disposition of the Registrable Securities owned by Investor
that are covered by such Registration Statement, in each case as soon as reasonably practicable upon such Investor’s request and in such quantities
as such Investor may from time to time reasonably request; provided, however, that the Company shall not be required to furnish any document to
such Investor to the extent such document is available on EDGAR.

(e) Notification of Stop Orders; Material Changes. The Company shall use commercially reasonable efforts to (i) prevent the
issuance of any stop order or other suspension of effectiveness and, (ii) if such order is issued, obtain the withdrawal of any such order as soon as
practicable. The Company shall advise the Investors promptly (but in no event later than 24 hours) and shall confirm such advice in writing, in
each case: (i) of the Company’s receipt of notice of any request by the SEC or any other federal or state governmental authority for amendment of
or a supplement to the Registration Statement or any Prospectus or for any additional information; (ii) of the Company’s receipt of notice of the
issuance by the SEC or any other federal or state governmental authority of any stop order suspending the effectiveness of the Initial Registration
Statement or prohibiting or suspending the use of any Prospectus or Prospectus supplement, or any New Registration Statement, or of the
Company’s receipt of any notification of the suspension of qualification of the Registrable Securities for offering or sale in any jurisdiction or the
initiation or contemplated initiation of any proceeding for such purpose; and (iii) of the Company becoming aware of the happening of any event,
which makes any statement of a material fact made in any Registration Statement or any Prospectus untrue or which requires the making of any
additions to or changes to the statements then made in any Registration Statement or any Prospectus in order to state a material fact required by
the Securities Act to be stated therein or necessary in order to make the statements then made therein (in the case of any Prospectus, in light of the
circumstances under which they were made) not misleading, or of the necessity to amend any Registration Statement or any Prospectus to comply
with the Securities Act or any other law. The Company shall not be required to disclose to the Investors (and shall not so disclose to any Investor
without such Investor’s prior written consent) the substance of specific reasons of any of the events set forth in clause (i) through (iii) of the
immediately preceding sentence (each, a “Suspension Event”), but rather, shall only be required to disclose that the event has occurred; provided
that the Company shall not provide any material non-public information to the Investors in such notice. If at any time the SEC, or any other
federal or state governmental authority shall issue any stop order suspending the effectiveness of any Registration Statement or prohibiting or
suspending the use of any Prospectus or Prospectus supplement, the Company shall use its reasonable best efforts to obtain the withdrawal of such
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order at the earliest practicable time. The Company shall furnish to the Investors, without charge, a copy of any correspondence from the SEC or
the staff of the SEC, or any other federal or state governmental authority to the Company or its representatives relating to the Initial Registration
Statement, any New Registration Statement or any Prospectus, or Prospectus supplement as the case may be. In the event of a Suspension Event
set forth in clause (iii) of the second sentence of this Section 3(e), the Company will use its commercially reasonable efforts to publicly disclose
such event as soon as reasonably practicable, or otherwise resolve the matter such that sales under Registration Statements may resume.

(f) Confirmation of Effectiveness. If reasonably requested by an Investor at any time in respect of any Registration Statement,
the Company shall deliver to such Investor a written confirmation (email being sufficient) from Company’s counsel of whether or not the
effectiveness of such Registration Statement has lapsed at any time for any reason (including, without limitation, the issuance of a stop order) and
whether or not such Registration Statement is currently effective and available to the Company for sale of Registrable Securities.  

(g) Listing. The Company shall use best efforts to cause all Registrable Securities covered by a Registration Statement to be
listed on the Nasdaq Capital Market and/or any other National Exchange upon which the Common Stock is listed.

(h) Compliance. The Company shall otherwise use best efforts to comply with all applicable rules and regulations of the SEC
under the Securities Act and the Exchange Act, including, without limitation, Rule 172 under the Securities Act, file any final prospectus,
including any supplement or amendment thereof, with the SEC pursuant to Rule 424 under the Securities Act by 9:30 a.m. New York time on the
Business Day following the date the applicable Registration Statement is declared effective, promptly inform the Investor in writing if, at any time
during the Registration Period, the Company does not satisfy the conditions specified in Rule 172 and, as a result thereof, the Investor is required
to deliver a prospectus in connection with any disposition of Registrable Securities and take such other actions as may be reasonably necessary to
facilitate the registration of the Registrable Securities hereunder, and make available to its security holders, as soon as reasonably practicable, but
not later than the Availability Date (as defined below), an earnings statement covering a period of at least 12 months, beginning after the effective
date of each Registration Statement, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act, including Rule
158 promulgated thereunder (for the purpose of this subsection 3(h), “Availability Date” means the 45  day following the end of the fourth fiscal
quarter that includes the effective date of such Registration Statement, except that, if such fourth fiscal quarter is the last quarter of the Company’s
fiscal year, “Availability Date” means the 90  day after the end of such fourth fiscal quarter).

(i) Blue-Sky. The Company shall register or qualify or cooperate with any Investor and its counsel in connection with the
registration or qualification of such Registrable Securities for the offer and sale under the securities or blue sky laws of such jurisdictions
reasonably requested by such Investor; provided, however, that the Company shall not be required in connection therewith or as a condition
thereto to (i) qualify to do business in any jurisdiction where it would not otherwise be required to qualify but for this Section 3(i), (ii) subject
itself to general taxation in any jurisdiction where it would not otherwise be so subject but for this Section 3(i), or (iii) file a general consent to
service of process in any such jurisdiction.

(j) Rule 144. With a view to making available to the Investors the benefits of Rule 144 (or its successor rule) and any other rule
or regulation of the SEC that may at any time permit the Investors to sell shares of Common Stock to the public without registration, the Company
covenants and agrees to: (i) make and keep adequate current public information
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available, as those terms are understood and defined in Rule  144, until the earlier of (A)  six months after such date as all of the Registrable
Securities may be sold without restriction by the holders thereof pursuant to Rule 144 or any other rule of similar effect or (B) such date as there
are no longer Registrable Securities; (ii) file with the SEC in a timely manner all reports and other documents required of the Company under the
Exchange Act; and (iii)  furnish electronically to each Investor upon request, as long as such Investor owns any Registrable Securities, (A)  a
written statement by the Company that it has complied with the reporting requirements of the Exchange Act, (B) a copy of or electronic access to
the Company’s most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q, and (C)  such other information as may be
reasonably requested in order to avail such Investor of any rule or regulation of the SEC that permits the selling of any such Registrable Securities
without registration.

(k) Cooperation. The Company shall cooperate with the holders of the Registrable Securities to facilitate the timely preparation
and delivery of certificates or uncertificated shares representing the Registrable Securities to be sold pursuant to such Registration Statement or
Rule 144 free of any restrictive legends and representing such number of shares of Common Stock and registered in such names as the holders of
the Registrable Securities may reasonably request to the extent permitted by such Registration Statement or Rule 144 to effect sales of Registrable
Securities ; for the avoidance of doubt, the Company may satisfy its obligations hereunder without issuing physical stock certificates through the
use of The Depository Trust Company’s Direct Registration System.

4. OBLIGATIONS OF THE INVESTORS.

(a) Investor Information. Each Investor shall provide a completed Investor Questionnaire in the form attached hereto as Exhibit
B or such other form of questionnaire or information reasonably required by the Company in connection with the registration of the Registrable
Securities within three business days of the Company’s request and no later than the end of the third (3rd) Business Day following the date on
which such Investor receives draft materials in accordance with Section 2(a).

(b) Suspension of Sales. Each Investor, severally and not jointly with any other Investor, agrees that, upon receipt of any notice
from the Company of the existence of an Allowed Delay or a Suspension Event as set forth in Section 3(e), the Investor will promptly discontinue
disposition of Registrable Securities pursuant to any Registration Statement covering such Registrable Securities until the Investor's receipt of a
notice from the Company confirming the resolution of such Allowed Delay or Suspension Event and that such dispositions may again be made;
provided, for the avoidance of doubt, that the foregoing shall not limit the right of the Investor to sell or otherwise dispose of the Registrable
Securities pursuant to Rule 144 or any other exemption from the registration requirements of the Securities Act or to settle a transaction pursuant
to a Registration Statement as to which a contract for such sale was entered into prior to such Investor’s receipt of the notice from the Company of
the existence of the Allowed Delay or Suspension Event. The Company shall cause its transfer agent to deliver unlegended shares of Common
Stock to a transferee of an Investor in accordance with any sale of Registrable Securities pursuant to a Registration Statement with respect to
which such Investor has entered into a contract for sale prior to such Investor’s receipt of the notice from the Company of the existence of the
Allowed Delay or Suspension Event.

(c) Investor Cooperation. Each Investor, severally and not jointly with any other Investor, agrees to cooperate with the
Company as reasonably requested by the Company in connection with the preparation and filing of any amendments and supplements to any
Registration Statement or New Registration Statement hereunder, unless such Investor has
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notified the Company in writing of its election to exclude all of its Registrable Securities from such Registration Statement.

5. EXPENSES OF REGISTRATION.

All Registration Expenses incurred in connection with registrations pursuant to this Agreement shall be borne by the Company. All
Selling Expenses relating to securities registered on behalf of an Investor shall be borne by such Investors.

6. INDEMNIFICATION.

(a) To the fullest extent permitted by law, the Company will, and hereby does, indemnify, hold harmless and defend each
Investor, each Person, if any, who controls each Investor, the members, shareholders, the directors, officers, partners, employees, members,
managers, agents, representatives and advisors of each Investor and each Person, if any, who controls any of the foregoing within the meaning of
the Securities Act or the Exchange Act (each, an “Indemnified Person”), against any losses, obligation, claims, damages, liabilities,
contingencies, judgments, fines, penalties, charges and costs (including, without limitation, court costs and costs of preparation), reasonable and
documented attorneys’ fees, amounts paid in settlement or reasonable and documented expenses (collectively, “Indemnified Damages”)
reasonably incurred in investigating, preparing or defending any action, claim, suit, inquiry, proceeding, investigation or appeal taken from the
foregoing by or before any court or governmental, administrative or other regulatory agency or body or the SEC, whether pending or threatened,
whether or not an indemnified party is or may be a party thereto (“Claims”), to which any of them may become subject insofar as such Claims (or
actions or proceedings, whether commenced or threatened, in respect thereof) arise out of or are based upon: (i) any untrue statement or alleged
untrue statement or omission or alleged omission of any material fact contained in any Registration Statement, any preliminary prospectus or final
prospectus, or any amendment or supplement thereof, or (ii) any violation or alleged violation by the Company or any of its subsidiaries of the
Securities Act, Exchange Act or any other state securities or other “blue sky” laws of any jurisdiction in which Registrable Securities are offered or
any rule or regulation promulgated thereunder applicable to the Company or its agents and relating to action or inaction required of the Company
in connection with such registration of the Registrable Securities (the matters in the foregoing clauses (i) and (ii) being, collectively,
“Violations”).  The Company shall reimburse each Indemnified Person promptly as such Indemnified Damages are incurred and are due and
payable, for any reasonable out-of-pocket legal fees or other reasonable and documented expenses incurred by them in connection with
investigating or defending any such Claim. Notwithstanding anything to the contrary contained herein, the indemnification agreement contained in
this Section 6(a): (A) shall not apply to a Claim by an Indemnified Person arising out of or based upon a Violation which occurs in reliance upon
and in conformity with information furnished in writing to the Company by the Investors or such Indemnified Person specifically for use in such
Registration Statement or prospectus and was reviewed and approved in writing by such Investor or such Indemnified Person expressly for use in
connection with the preparation of any Registration Statement, any prospectus or any such amendment thereof or supplement thereto, in each case
if the foregoing was timely made available by the Company; (B) with respect to any superseded prospectus, shall not inure to the benefit of any
such Person from whom the Person asserting any such Claim purchased the Registrable Securities that are the subject thereof (or to the benefit of
any other Indemnified Person) if the untrue statement or omission of material fact contained in the superseded prospectus was corrected in the
revised prospectus, as then amended or supplemented, and the Indemnified Person was promptly advised in writing not to use the outdated,
defective or incorrect prospectus prior to the use giving rise to a Violation; (C) shall not apply to amounts paid in settlement of any Claim if such
settlement is effected without the prior written consent of the Company, which
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consent shall not be unreasonably withheld, conditioned or delayed.  Such indemnity shall remain in full force and effect regardless of any
investigation made by or on behalf of the Indemnified Person and shall survive the transfer of the Registrable Securities by the Investor pursuant
to Section 8.

(b) In connection with the Initial Registration Statement, any New Registration Statement or any prospectus, each Investor,
severally and not jointly, agrees to indemnify, hold harmless and defend, the Company, each of its directors, each of its officers who signed the
Initial Registration Statement or signs any New Registration Statement, and each Person, if any, who controls the Company within the meaning of
the Securities Act or the Exchange Act (each, an “Indemnified Party”), against any Claims resulting from any untrue statement or alleged untrue
statement or omission or alleged omission of any material fact contained in any Registration Statement, in each case to the extent, and only to the
extent, that such violation occurs in reliance upon and in conformity with information about such Investor furnished in writing by such Investor to
the Company and reviewed and approved in writing by such Investor or such Indemnified Person expressly for use in connection with the
preparation of the Registration Statement, any New Registration Statement, any prospectus or any such amendment thereof or supplement thereto.
In no event shall the liability of an Investor be greater in amount than the dollar amount of the proceeds (net of all expense paid by such Investor
in connection with any claim relating to this Section 6 and the amount of any damages such Investor has otherwise been required to pay by reason
of such untrue statement or omission) received by such Investor upon the sale of the Registrable Securities included in such Registration
Statement giving rise to such indemnification obligation. Notwithstanding anything to the contrary contained herein, the indemnification
agreement contained in this Section 6(b), shall not apply to amounts paid in settlement of any Claim if such settlement is effected without the prior
written consent of the Investor, which consent shall not be unreasonably withheld, conditioned or delayed. Such indemnity shall remain in full
force and effect regardless of any investigation made by or on behalf of such Indemnified Party and shall survive the transfer of the Registrable
Securities by any Investor pursuant to Section 8.

(c) Promptly after receipt by an Indemnified Person or Indemnified Party under this Section 6 of notice of the commencement
of any action or proceeding (including any governmental action or proceeding) involving a Claim, such Indemnified Person or Indemnified Party
shall, if a Claim in respect thereof is to be made against any indemnifying party under this Section 6, deliver to the indemnifying party a written
notice of the commencement thereof, and the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so
desires, jointly with any other indemnifying party similarly noticed, to assume control of the defense thereof with counsel mutually satisfactory to
the indemnifying party and the Indemnified Person or the Indemnified Party, as the case may be, and upon such notice, the indemnifying party
shall not be liable to the Indemnified Person or the Indemnified Party for any legal or other expenses subsequently incurred by the Indemnified
Person or the Indemnified Party in connection with the defense thereof; provided, however, that an Indemnified Person or Indemnified Party
(together with all other Indemnified Persons and Indemnified Parties that may be represented without conflict by one counsel) shall have the right
to retain its own counsel with the reasonable fees and expenses to be paid by the indemnifying party, if, in the reasonable opinion of counsel
retained by the indemnifying party, the representation by such counsel of the Indemnified Person or Indemnified Party and the indemnifying party
would be inappropriate due to actual or potential differing interests between such Indemnified Person or Indemnified Party and any other party
represented by such counsel in such proceeding. The Indemnified Party or Indemnified Person shall cooperate with the indemnifying party in
connection with any negotiation or defense of any such action or claim by the indemnifying party and shall furnish to the indemnifying party all
information reasonably available to the Indemnified Party or Indemnified Person which relates to such action or claim. The indemnifying party
shall keep the Indemnified Party or Indemnified Person fully apprised as to the status of the defense or any
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settlement negotiations with respect thereto. No indemnifying party shall be liable for any settlement of any action, claim or proceeding effected
without its written consent, provided, however, that the indemnifying party shall not unreasonably withhold, delay or condition its consent. No
indemnifying party shall, without the consent of the Indemnified Party or Indemnified Person, consent to entry of any judgment or enter into any
settlement or other compromise unless such judgment or settlement (i) imposes no liability or obligation on, (ii) includes as an unconditional term
thereof the giving of a complete, explicit and unconditional release from the party bringing such indemnified claims of all liability of the
Indemnified Party or Indemnified Person in respect to or arising out of such claim or litigation in favor of, and (iii) does not include any admission
of fault, culpability, wrongdoing, or malfeasance by or on behalf of, the Indemnified Party or Indemnified Person. Following indemnification as
provided for hereunder, the indemnifying party shall be subrogated to all rights of the Indemnified Party or Indemnified Person with respect to all
third parties, firms or corporations relating to the matter for which indemnification has been made. The failure to deliver written notice to the
indemnifying party within a reasonable time of the commencement of any such action shall not relieve such indemnifying party of any liability to
the Indemnified Person or Indemnified Party under this Section 6, except to the extent that the indemnifying party is prejudiced in its ability to
defend such action.

(d) The indemnification required by this Section 6 shall be made by periodic payments of the amount thereof during the course
of the investigation or defense, as and when bills are received or Indemnified Damages are incurred. Any Person receiving a payment pursuant to
this Section 6 which person is later determined to not be entitled to such payment shall return such payment (including reimbursement of
expenses) to the person making it.

(e) The indemnity agreements contained herein shall be in addition to (i) any cause of action or similar right of the Indemnified
Party or Indemnified Person against the indemnifying party or others, and (ii) any liabilities the indemnifying party may be subject to pursuant to
the law.

7. CONTRIBUTION.

To the extent any indemnification by an indemnifying party is prohibited or limited by law, the indemnifying party agrees to make
the maximum contribution with respect to any amounts for which it would otherwise be liable under Section 6 to the fullest extent permitted by
law; provided, however, that: (i) no seller of Registrable Securities guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the Securities Act) shall be entitled to contribution from any seller of Registrable Securities who was not guilty of fraudulent misrepresentation;
and (ii) contribution by any seller of Registrable Securities shall be limited in amount to the net amount of proceeds (net of all expenses paid by
such holder in connection with any claim relating to this Section 7 and the amount of any damages such holder has otherwise been required to pay
by reason of such untrue or alleged untrue statement or omission or alleged omission) received by such seller from the sale of such Registrable
Securities giving rise to such contribution obligation.

8. ASSIGNMENT OF REGISTRATION RIGHTS.

The Company shall not assign this Agreement or any rights or obligations hereunder (whether by operation of law or otherwise)
without the prior written consent of the Required Investors; provided, however, that in any transaction, whether by merger,
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reorganization, restructuring, consolidation, financing or otherwise, whereby the Company is a party and in which the Registrable Securities are
converted into the equity securities of another Person, from and after the effective time of such transaction, such Person shall, by virtue of such
transaction, be deemed to have assumed the obligations of the Company hereunder, the term “Company” shall be deemed to refer to such Person
and the term “Registrable Securities” shall be deemed to include the securities received by the Investor in connection with such transaction unless
such securities are otherwise freely tradable by the Investor after giving effect to such transaction, and the prior written consent of the Required
Investors shall not be required for such transaction. 

An Investor may transfer or assign its rights hereunder, in whole or from time to time in part, to an affiliate of such Investor, to any
other investment funds or accounts managed or advised by the investment manager who acts on behalf of the Investor, or to any Associated
Government Entities, without the prior written consent of the Company, provided that such Investor complies with all laws applicable thereto, and
the provisions of the Purchase Agreement, and provides written notice of assignment to the Company promptly after such assignment is effected,
and such assignee agrees in writing to be bound by all of the provisions contained herein.

 The provisions of this Agreement shall be binding upon and inure to the benefit of the Investor and its successors and permitted
assigns.

9. AMENDMENTS AND WAIVERS.

The provisions of this Agreement, including the provisions of this sentence, may be amended, modified or supplemented, or waived
only by a written instrument executed by (i) the Company and (ii) the Required Investors, provided that (A) any party may give a waiver as to
itself, and provided further that, (B) any amendment, modification, supplement or waiver that disproportionately and adversely affects the rights
and obligations of any Investor relative to the comparable rights and obligations of the other Investors shall require the prior written consent of
such adversely affected Investor, and (C) any amendments to Section 6 or to the definitions of “Filing Deadline,” “Effectiveness Deadline,” or
“Registration Period” shall require the written consent of each Investor. Notwithstanding the foregoing, a waiver or consent to depart from the
provisions hereof with respect to a matter that relates exclusively to the rights of one or more Investors and that does not adversely directly or
indirectly affect the rights of other Investors may be given by Investors holding all of the Registrable Securities to which such waiver or consent
relates.

10. MISCELLANEOUS.

(a) Notices. Any notices or other communications required or permitted to be given hereunder shall be in writing and shall be
deemed to be given (a) when delivered if personally delivered to the party for whom it is intended, (b) when delivered, if sent by electronic mail
during normal business hours of the recipient, and if not sent during normal business hours, then on the recipient’s next business day, provided no
rejection or undeliverable notice is received, (c) three days after having been sent by certified or registered mail, return-receipt requested and
postage prepaid, or (d) one business day after deposit with a nationally recognized
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overnight courier, freight prepaid, specifying next business day delivery, with written verification of receipt:

i. If to the Company, addressed as follows:

Skye Bioscience, Inc.
11250 El Camino Real, Suite 100
San Diego, CA 92130
Telephone: [***]
Attention: Punit Dhillon
Email: [***]

with a copy (which shall not constitute notice):

Morrison & Foerster LLP
12531 High Bluff Drive, Suite 100
San Diego, CA 92130
Telephone: [***]
Attention: Steve Rowles
Email: [***]

ii. If to any Investor, at its e-mail address or address set forth on its signature page to the Purchase Agreement or to
such e-mail address, or address as subsequently modified by written notice given in accordance with this Section 10.

Any Person may change the address to which notices and communications to it are to be addressed by notification as provided for herein.

(b) Consent to Electronic Notice. Each Investor consents to the delivery of any stockholder notice pursuant to the NRS (as
defined in the Purchase Agreement) at the e-mail address set forth below the Investor’s name on the signature page or Exhibit A, as updated from
time to time by notice to the Company. To the extent that any notice given by means of electronic mail is returned or undeliverable for any reason,
the foregoing consent shall be deemed to have been revoked until a new or corrected e-mail address has been provided, and such attempted
electronic notice shall be ineffective and deemed to not have been given. Each party agrees to promptly notify the other parties of any change in its
e-mail address, and that failure to do so shall not affect the foregoing.

(c) Waiver. No waiver of any term, provision or condition of this Agreement, whether by conduct or otherwise, in any one or
more instances, shall be deemed to be, or be construed as, a further or continuing waiver of any such term, provision or condition or as a waiver of
any other term, provision or condition of this Agreement.

(d) Governing Law. The provisions of Section 8.5 of the Purchase Agreement are incorporated by reference herein mutatis
mutandis.

(e) Integration. This Agreement and the other Transaction Agreements (as defined in the Purchase Agreement) constitute the
entire agreement between the parties hereto respecting the subject matter hereof and thereof and supersedes all prior agreements,

15



negotiations, understandings, representations and statements respecting the subject matter hereof and thereof, whether written or oral.

(f) Headings. The titles, subtitles and headings in this Agreement are for convenience of reference and shall not form part of, or
affect the interpretation of, this Agreement.

(g) Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be considered one
and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party; provided
that a facsimile or pdf signature including any electronic signatures complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com
shall be considered due execution and shall be binding upon the signatory thereto with the same force and effect as if the signature were an
original, not a facsimile or pdf (or other electronic reproduction of a) signature.

(h) Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things,
and shall execute and deliver all such other agreements, certificates, instruments and documents as the other party may reasonably request in order
to carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

(i) Contract Interpretation. This Agreement is the joint product of each Investor and the Company and each provision hereof
has been subject to the mutual consultation, negotiation and agreement of such parties and shall not be construed for or against any party hereto.

(j) No Third Party Beneficiaries. Except as set forth in Sections 6 and 7, nothing in this Agreement, express or implied, is
intended to confer on any Person other than the parties to this Agreement any rights, remedies, claims, benefits, obligations or liabilities under or
by reason of this Agreement, and no Person that is not a party to this Agreement (including, without limitation, any partner, member, shareholder,
director, officer, employee or other beneficial owner of any party to this Agreement, in its own capacity as such or in bringing a derivative action
on behalf of a party to this Agreement) shall have any standing as a third party beneficiary with respect to this Agreement or the transactions
contemplated hereby except as expressly provided in this Agreement.

(k) Severability. If any part or provision of this Agreement is held unenforceable or in conflict with the applicable laws or
regulations of any jurisdiction, the invalid or unenforceable part or provisions shall be replaced with a provision which accomplishes, to the extent
possible, the original business purpose of such part or provision in a valid and enforceable manner, and the remainder of this Agreement shall
remain binding upon the parties hereto.

(l) Non-Recourse. Notwithstanding anything that may be expressed or implied in this Agreement, the Company covenants,
agrees and acknowledges that no recourse under this Agreement or any documents or instruments delivered in connection with this Agreement
shall be had against any current or future director, officer, employee, stockholder, general or limited partner or member of the Investors or of any
affiliates or assignees thereof, whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any statute,
regulation or other applicable law, it being expressly agreed and acknowledged that no personal liability whatsoever shall attach to, be imposed on
or otherwise be incurred by any current or future director, officer, employee, stockholder, general or limited
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partner or member of the Investors or of any affiliates or assignees thereof, as such for any obligation of the Investors under this Agreement or any
documents or instruments delivered in connection with this Agreement for any claim based on, in respect of or by reason of such obligations or
their creation.

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

(n) Cumulative Remedies. The remedies provided herein are cumulative and not exclusive of any remedies provided by law.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have caused this Registration Rights Agreement to be duly executed as of date first written
above.

COMPANY:

SKYE BIOSCIENCE, INC.

By:     __________________________
Name:
Title:

[Signature Page to Registration Rights Agreement]



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

INVESTOR:

[NAME]

By:     

Name:    

Title:    

[Signature Page to Registration Rights Agreement]



Exhibit A

PLAN OF DISTRIBUTION

The selling stockholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest selling shares of common
stock or interests in shares of common stock received after the date of this prospectus from a selling stockholder as a gift, pledge, partnership
distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of common stock or interests in
shares of common stock on any stock exchange, market or trading facility on which the shares are traded or in private transactions. These
dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market price, at varying prices
determined at the time of sale, or at negotiated prices.

The selling stockholders may use any one or more of the following methods when disposing of shares or interests therein:

• distributions to members, partners, stockholders or other equityholders of the selling stockholders;

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as
principal to facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

• short sales and settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a
part;

• through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

• broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;

• a combination of any such methods of sale; and

• any other method permitted pursuant to applicable law.
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The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock owned by them
and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of common stock,
from time to time, under this prospectus, or under an amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the
Securities Act, amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling stockholders
under this prospectus. The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the transferees,
pledgees or other successors in interest will be the selling stockholders for purposes of this prospectus.

In connection with the sale of our common stock or interests therein, the selling stockholders may enter into hedging transactions with broker-
dealers or other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they
assume. The selling stockholders may also sell shares of our common stock short and deliver these securities to close out their short positions, or
loan or pledge the common stock to broker-dealers that in turn may sell these securities. The selling stockholders may also enter into option or
other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities which require the delivery
to such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or other financial
institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the purchase price of the common
stock less discounts or commissions, if any. Each of the selling stockholders reserves the right to accept and, together with their agents from time
to time, to reject, in whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not receive any of
the proceeds from this offering or from the conversion of shares of non-voting common stock to shares of common stock.

The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities
Act, provided that they meet the criteria and conform to the requirements of that rule, or another available exemption from the registration
requirements under the Securities Act.

The selling stockholders and any underwriters, broker-dealers or agents that participate in the sale of the common stock or interests therein may be
“underwriters” within the meaning of Section 2(a)(11) of the Securities Act (it being understood that the selling stockholders shall not be deemed
to be underwriters solely as a result of their participation in this offering). Any discounts, commissions, concessions or profit they earn on any
resale of the shares may be underwriting discounts and commissions under the Securities Act. Selling stockholders who are “underwriters” within
the meaning of Section 2(a)(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

To the extent required, the shares of our common stock to be sold, the names of the selling stockholders, the respective purchase prices and public
offering prices, the names of any agent, dealer or underwriter, and any applicable commissions or discounts with respect to a particular
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offer will be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that
includes this prospectus.

In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these jurisdictions only through
registered or licensed brokers or dealers. In addition, in some states the common stock may not be sold unless it has been registered or qualified
for sale or an exemption from registration or qualification requirements is available and is complied with.

We have advised the selling stockholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in
the market and to the activities of the selling stockholders and their affiliates. In addition, to the extent applicable, we will make copies of this
prospectus (as it may be supplemented or amended from time to time) available to the selling stockholders for the purpose of satisfying the
prospectus delivery requirements of the Securities Act. The selling stockholders may indemnify any broker-dealer that participates in transactions
involving the sale of the shares against certain liabilities, including liabilities arising under the Securities Act.

We have agreed to indemnify the selling stockholders against liabilities, including liabilities under the Securities Act and state securities laws,
relating to the registration of the shares offered by this prospectus.

We have agreed with the selling stockholders to use reasonable best efforts to cause the registration statement of which this prospectus constitutes
a part to become effective and to remain continuously effective until the earlier of: (i) the date on which the selling stockholders shall have resold
or otherwise disposed of all the shares covered by this prospectus pursuant to Rule 144 or pursuant to this prospectus and (ii) the date on which the
shares covered by this prospectus no longer constitute “Registrable Securities” as such term is defined in the Registration Rights Agreement, such
that they may be resold by the selling stockholders without registration and without regard to any volume or manner-of-sale limitations and
without current public information pursuant to Rule 144 under the Securities Act or any other rule of similar effect.
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Exhibit B

Investor Questionnaire

The undersigned hereby provides the following information to the Company and represents and warrants that such information is accurate:

QUESTIONNAIRE

1.    Name.

    (a)    Full Legal Name of Investor

    (b)    Full Legal Name of Registered Holder (if not the same as (a) above) through which Registrable Securities are held:

    (c)    Full Legal Name of Natural Control Person (which means a natural person who directly or indirectly alone or with others has power to vote or dispose
of the securities covered by this Questionnaire):

2. Address for Notices to Investor:

Telephone:    
E-Mail: _____________________________________________________________________
Contact Person:    
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3. Broker-Dealer Status:

    (a)    Are you a broker-dealer?

    Yes     No

    (b)    If “yes” to Section 3(a), did you receive your Registrable Securities as compensation for investment banking services to the Company?

    Yes     No

    Note:    If “no” to Section 3(b), the Commission’s staff has indicated that you should be identified as an underwriter in the Registration Statement.

    (c)    Are you an affiliate of a broker-dealer?

    Yes     No

    (d)    If you are an affiliate of a broker-dealer, do you certify that you purchased the Registrable Securities in the ordinary course of business, and at the time
of the purchase of the Registrable Securities to be resold, you had no agreements or understandings, directly or indirectly, with any person to
distribute the Registrable Securities?

    Yes     No

    Note:    If “no” to Section 3(d), the Commission’s staff has indicated that you should be identified as an underwriter in the Registration Statement.

4. Beneficial Ownership of Securities of the Company Owned by the Investor.

Except as set forth below in this Item 4, the undersigned is not the beneficial or registered owner of any securities of the Company other than the
securities issuable pursuant to the Purchase Agreement.

    (a)    Type and Amount of other securities beneficially owned by the Investor:
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5. Relationships with the Company:

Except as set forth below, neither the undersigned nor any of its affiliates, officers, directors or principal equity holders (owners of 5% of more of the
equity securities of the undersigned) has held any position or office or has had any other material relationship with the Company (or its predecessors
or affiliates) during the past three years.

    State any exceptions here:

The undersigned agrees to promptly notify the Company of any material inaccuracies or changes in the information provided herein that may occur
subsequent to the date hereof at any time while the Registration Statement remains effective; provided, that the undersigned shall not be required to notify the
Company of any changes to the number of securities held or owned by the undersigned or its affiliates.

By signing below, the undersigned consents to the disclosure of the information contained herein in its answers to Items 1 through 5 and the inclusion
of such information in the Registration Statement and the related prospectus and any amendments or supplements thereto. The undersigned understands that
such information will be relied upon by the Company in connection with the preparation or amendment of the Registration Statement and the related prospectus
and any amendments or supplements thereto.

IN WITNESS WHEREOF the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and delivered either in
person or by its duly authorized agent.

Date:         Beneficial Owner:     

        By:        
            Name:
            Title:    

PLEASE EMAIL A .PDF COPY OF THE COMPLETED AND EXECUTED QUESTIONNAIRE TO:
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Skye Bioscience and Redx Pharma Announce Transaction Agreement and $125 Million in Financings

• Combined company to trade on Nasdaq and operate as Fibrx Therapeutics, a fibrosis-focused company led by the Redx management
team and board

• Company’s lead program will be RXC008, Redx’s GI-restricted pan-ROCK inhibitor for the treatment of fibrostenotic Crohn’s disease, with
an open U.S. IND, FDA Fast Track designation, and a planned Phase 2 clinical study

• Concurrent aggregate financings of approximately $125 million committed by a syndicate of new and existing leading healthcare
institutional investors

• Financings expected to fund operations through RXC008 Phase 2 clinical trial – topline data expected H2 2028

Companies to hold a joint conference call on August 14, 2026 at 10 a.m. ET

SAN DIEGO, U.S., and ALDERLEY PARK, U.K., August 14, 2026 -- Skye Bioscience, Inc. (“Skye”) (Nasdaq: SKYE), and Redx Pharma Limited
(“Redx”), a U.K. based, privately-held clinical-stage biotechnology company focused on developing novel, small molecule, targeted medicines for
fibrotic disease, today announced that they have entered into a definitive transaction agreement (the “Transaction Agreement”).

Under the Transaction Agreement, Skye will acquire the entire issued share capital of Redx via a scheme of arrangement (the “Scheme of
Arrangement”) under Part 26 of the U.K. Companies Act 2006 (the “Transaction”). Upon completion of the Transaction in accordance with the
Transaction Agreement, the combined company will be led by Redx’s current management team and board of directors, plans to operate under
the name Fibrx Therapeutics, Inc. (“Fibrx”), and trade on Nasdaq.

In connection with the Transaction, a number of financing components were executed which together will provide the combined company with
aggregate gross proceeds of approximately $125 million. This includes Skye entering into a securities purchase agreement with a syndicate of
new and existing leading healthcare investors including Abingworth, British Business Bank , NextBio Capital and 5AM Ventures, as well as
Redx’s existing major shareholder, Redmile, for a private placement financing of approximately $68 million in gross proceeds that is expected to
close immediately after the closing of the Transaction (the “PIPE Financing”).

Additionally, Redx entered into a subscription agreement for a Series A financing of $36 million in gross proceeds, which was led by new Redx
investor, Abingworth, and included British Business Bank and Redx’s existing major shareholder, Redmile (the “Series A Financing” and, together
with the PIPE Financing, the “Financing”). The Series A Financing has been approved by the Redx board of directors and, subject to Redx
shareholder approval, is expected to close within the next few days.

 The investment from British Patient Capital Limited into Redx Pharma Limited does not amount to any endorsement or warranty from British Patient Capital
Limited, the British Business Bank plc or the government of the United Kingdom.
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Further to this, in connection with the PIPE Financing, Skye also entered into an agreement with a fund affiliated with Redmile for a committed
equity line facility of up to $22 million (the "Equity Line Facility"), which supports the PIPE Financing described above, and pursuant to which
Skye will, at the closing of the Transaction, issue to Redmile a warrant to purchase shares of common stock valued at $5 million on the terms set
forth therein (the "Redmile Warrant").

The boards of directors of both companies have unanimously approved the Transaction, with an expected close in Q4 2026, subject to certain
closing conditions, as outlined below. In connection with the Transaction, certain shareholders of Skye and Redx have entered into voting and
support agreements pursuant to which they have agreed to vote their shares in favor of the Transaction.

Upon completion of the Transaction, the combined company’s cash and cash equivalents balance, including the funds from the Financing, is
expected to fund Fibrx’s operations into 2029 and through key clinical milestones, including topline data from the RXC008 Phase 2 clinical study,
expected in H2 2028.

Strategic Rationale for the Transaction

The combined company, Fibrx, will focus on advancing certain fibrosis assets of Redx through clinical and pre-clinical development. The lead
asset, RXC008, is a potential first-in-class GI-restricted pan-ROCK inhibitor for the treatment of fibrostenotic Crohn’s disease which is now ready
to commence a Phase 2 clinical study in patients. There are no current approved therapeutic treatment options to address the underlying fibrotic
aspects of this disease, with surgical intervention often required. In pre-clinical studies, Redx has demonstrated the potential to reverse the
formation of fibrosis in the GI-tract which would revolutionize treatment options for this patient population if demonstrated in clinical trials. Data
from the Phase 1 study showed favorable tolerability and tissue exposure with no clinically relevant systemic breakthrough or hypotension
observed, and a favorable safety profile with no serious adverse events reported. These data were presented at the European Crohn’s and
Colitis Organization congress (ECCO) 2025 and Digestive Disease Week (DDW) 2025. RXC008 has an open Investigational New Drug (IND)
application in the U.S. and was granted FDA Fast Track designation in January 2026.

“This transaction gives Redx the capital and the platform to progress our pipeline and deliver the Phase 2 program for our lead asset, RXC008, a
GI-restricted pan-ROCK inhibitor. We believe this is an exciting opportunity to be a leader in developing a therapeutic option for patients suffering
with fibrostenotic Crohn’s disease, considered by many to be one of the largest unmet medical needs in IBD, by directly targeting fibrosis in
stricturing disease for which there is currently no treatment option other than surgery,” said Lisa Anson, Redx’s Chief Executive Officer. “We
are delighted to have attracted a number of leading institutional biotech investors, and the Nasdaq listing will facilitate engagement with a deep
pool of capital that will be required to support our future growth. We are excited to be launching Fibrx as a clinical-stage fibrosis-focused
company with the prospect of creating substantial value for investors while delivering a meaningful positive impact for patients.”

“Over the last several months, Skye has evaluated a wide range of options to maximize shareholder value, including an assessment of our
internal pipeline, financing opportunities and strategic alternatives,” said Punit Dhillon, President and Chief Executive Officer of Skye. “We
believe this transaction provides our shareholders a compelling opportunity to realize both short- and long-term value creation through Redx’s
novel anti-fibrotic therapies, led by their first-in-class pan-ROCK

2
v.



        
inhibitor, RXC008. In addition, Skye shareholders will receive a contingent value right entitling them to receive 90% of net cash proceeds that
may be realized for the monetization by the combined company of nimacimab and its associated intellectual property.”

Transaction Highlights

• Combined Company Expected to be Funded into 2029 and Through Key Value Inflection Points

• Combined Company to Advance Redx’s Pipeline of Novel Anti-Fibrotic Therapeutics: 

o GI-restricted pan-ROCK Inhibitor, RXC008: An oral, GI-restricted pan-ROCK inhibitor being developed as a potential treatment
for fibrostenotic Crohn's disease, ready to commence a Phase 2 clinical study with topline data expected in H2 2028.

o Discoidin Domain Receptor Inhibitor: A pre-clinical discoidin domain receptor (DDR) inhibitor program with five distinct
chemical series and multiple patents across both dual DDR1/DDR2, and selective inhibitors. DDRs are tyrosine kinase collagen
receptors with expression increased in many fibrotic diseases including kidney, lung, and liver fibrosis, with potential first-in-class
opportunities. IND submission for a DDR inhibitor is expected in 2027.

o Selective ROCK2 Inhibitor, Zelasudil, (RXC007): A next-generation selective ROCK2 inhibitor, with potential for use in interstitial
lung diseases and multiple other fibrotic indications such as MASH and cancer-associated fibrosis. RXC007 has completed a
successful signal searching Phase 2 clinical program  in idiopathic pulmonary fibrosis (IPF) patients and is a candidate for
partnering.

• Experienced Leadership Team: Upon completion of the Transaction, the current Redx management team will transition to lead the
combined company, Fibrx, with Lisa Anson as Chief Executive Officer. Lisa is an experienced global biopharma leader whose career
includes 20-years at AstraZeneca plc. Peter Collum, currently Redx’s Chief Financial Officer based in the U.S., will serve as Fibrx’s CFO.
Dr. Mei-Lun Wang, a pediatric gastroenterologist with over 25 years of clinical practice and industry experience, will join Fibrx as Chief
Medical Officer. Both Dr. Caroline Phillips, Redx’s Chief Scientific Officer and Dr. Cliff Jones, Redx’s Chief Technical Officer, who have
been at Redx for over ten years and who have led multiple successful drug development programs, will remain in their executive positions
at the combined company.

• Redx Board to Comprise a Majority of the Board of Combined Company: It is expected that the current members of the Redx board
of directors will form a majority of the board of directors of the combined company upon completion of the Transaction. The combined
company will be headquartered in Alderley Park, U.K., the current headquarters of Redx.

Additional Details about the Transaction and Financing

The Transaction has been unanimously approved by the boards of directors of both companies and is expected to close in Q4 2026, subject to
certain closing conditions, including the approval by the shareholders of each company, certain regulatory approvals, sanction of the Scheme of
Arrangement of Redx by the High Court of Justice of England and Wales, the securities issuable in the Transaction having been approved for
listing on Nasdaq and the satisfaction of other customary
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closing conditions. Upon completion of the Transaction, the Company is expected to be branded as Fibrx Therapeutics, Inc. and to trade on
Nasdaq. with an estimated total number of shares outstanding of 934,235,920 on a fully diluted basis.

Pro-forma Ownership Split

Accordingly, following the closing, pre-Transaction Skye equity holders are expected to own approximately 5.38% of the combined company, pre-
Transaction Redx equity holders are expected to own approximately 46.17% of the combined company and investors participating in the
Financing are expected to own approximately 48.45% of the combined company. The percentage ownership of the combined company that Skye
stockholders will own as of the closing of the Transaction is subject to adjustment based on the estimated amount of Skye’s net cash immediately
prior to the closing date.

Contingent Value Rights (CVRs)

In connection with the closing, pre-Transaction Skye equity holders will receive one contingent value right (“CVR”) per share of Skye common
stock, entitling them to receive in the aggregate, in the form of cash, 90% of net proceeds, if any, realized from the monetization of Skye’s legacy
asset, nimacimab, and its intellectual property during the 12-month period following the closing.

In addition, certain pre-Transaction Redx shareholders will receive one CVR per ordinary share of Redx, entitling them to receive, in the form of
shares of Fibrx, 100% of net proceeds, if any, realized from the monetization of certain of Redx’s legacy and partnered assets and their
intellectual property during the 15-year period following closing.

Conference Call and Additional Materials

Skye and Redx will host a conference call and webcast today at 10 a.m. ET to discuss the Transaction. The live webcast of the call can be
accessed here: https://events.q4inc.com/attendee/691330119 (please register in advance to listen to this call). The webcast and accompanying
slides as well as a replay of the conference call will be available on both companies’ investor relations websites.

Advisors

Leerink Partners and MTS Health Partners are acting as Placement Agents in connection with the PIPE Financing. MTS Health Partners is acting
as exclusive Placement Agent in connection with the Series A Financing. Wedbush PacGrow is acting as exclusive financial advisor to Redx on
the strategic transaction. Cooley LLP is advising as legal counsel to Redx. Stifel is acting as exclusive financial advisor to Skye on the strategic
transaction, and Morrison & Foerster LLP is advising as legal counsel to Skye.  Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. is advising
as legal counsel to the Placement Agents.

Nimacimab and the CBeyond Program

Nimacimab was evaluated in the CBeyond Phase 2a trial for weight loss in patients who have obesity or are overweight, the results of which will
be described in Skye's Quarterly Report on Form 10-Q for the quarter ended June 30, 2026, to be filed later today. Following a review of the
evolving landscape for anti-obesity medicines and of the commercial opportunity for the target product
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profile nimacimab could achieve, in the second quarter of 2026, Skye discontinued the CBeyond trial, paused nimacimab development activities
and engaged a financial advisor to evaluate strategic alternatives in order to maximize stockholder value. The CVRs to be issued to pre-
Transaction Skye shareholders described above are intended to preserve for pre-Transaction Skye shareholders the economics of any future
monetization of the nimacimab program.

About Redx Pharma

Redx Pharma is a clinical-stage biotechnology company focused on the development of novel, small molecule, targeted medicines for the
treatment of fibrotic disease, developing therapeutic treatment options in areas of high unmet need. The company has a leading position in
therapies targeting the ROCK pathway and its lead asset RXC008, a GI-restricted pan-ROCK inhibitor for the treatment of fibrostenotic Crohn's
disease, is commencing a Phase 2 clinical study during the second half of 2026. The company’s portfolio also includes zelasudil (RXC007), a
next-generation selective ROCK2 inhibitor, with potential in interstitial lung diseases and multiple other fibrotic indications such as MASH and
cancer-associated fibrosis, having completed a successful signal searching Phase 2 clinical program in idiopathic pulmonary fibrosis (IPF)
patients. Additionally, the Company is advancing a novel Discoidin Domain Receptor (DDR) program, targeting chronic kidney disease, through
pre-clinical studies.

About Skye Bioscience    

Skye Bioscience, Inc. (Nasdaq: SKYE) is a clinical-stage biotechnology company. Its lead program has been nimacimab, a negative allosteric
modulating antibody that peripherally inhibits the CB1 receptor, developed for weight loss in patients with obesity or overweight and evaluated in
the CBeyond Phase 2a trial. Additional information is contained in Skye's periodic reports filed with the SEC. For more information, visit
www.skyebioscience.com.

About Fibrx Therapeutics

Upon completion of the Transaction, the combined company will operate as Fibrx Therapeutics, Inc., a clinical-stage biotechnology company
focused on the development of novel, small molecule, targeted medicines for fibrotic disease, led by Redx's current management team. Fibrx's
lead program is RXC008, a GI-restricted pan-ROCK inhibitor for the treatment of fibrostenotic Crohn's disease, which has an open U.S. IND,
FDA Fast Track designation, and a planned Phase 2 clinical study with topline data expected in H2 2028. Fibrx's pipeline also includes zelasudil
(RXC007), a next-generation selective ROCK2 inhibitor, and a pre-clinical Discoidin Domain Receptor (DDR) inhibitor program. Fibrx is expected
to trade on Nasdaq and be headquartered in Alderley Park, U.K.

Important Information and Where to Find It

In connection with the proposed transaction between Redx Pharma Limited (“Redx”) and Skye Bioscience, Inc. (“Skye” or the “Company”) (the
“Transaction”), the Company intends to file with the U.S. Securities and Exchange Commission (the “SEC”) a proxy statement (the “Proxy
Statement”), the definitive version of which will be sent or provided to the Company’s stockholders. The Company may also file other documents
with the SEC regarding the proposed transaction. This communication is not a substitute for the Proxy Statement or any other document that the
Company may file with the SEC or send to its stockholders. STOCKHOLDERS ARE URGED
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TO READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS
WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY
CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS.
Stockholders may obtain free copies of the Proxy Statement (when it is available) and other documents that are filed or will be filed with the SEC
by the Company through the website maintained by the SEC at www.sec.gov or the Company’s website at https://ir.skyebioscience.com/sec-
filings/all-sec-filings.

No Offer or Solicitation

This communication is for information purposes only and is not intended to and does not constitute, or form part of, an offer, invitation or the
solicitation of an offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any securities, or the solicitation of
any vote or approval in any jurisdiction, pursuant to the proposed Transaction, the Financing, the Equity Line Facility, or otherwise, nor shall there
be any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made in the
United States absent registration under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or pursuant to an exemption from, or
in a transaction not subject to, such registration requirements. The offer and sale of the Skye securities to be issued in the proposed Transaction,
the proposed PIPE Financing and the Equity Line Facility (including the Redmile Warrant and the shares issuable upon its exercise), and of the
Redx securities to be issued in the proposed Series A Financing have not been registered under the Securities Act or any state or other
applicable jurisdictions’ securities laws, and such securities may not be offered or sold in the United States absent registration or an applicable
exemption from the registration requirements of the Securities Act and applicable state or other jurisdictions’ securities laws.

Participants in the Solicitation

Skye and certain of its directors and executive officers may be deemed to be participants in the solicitation of proxies in respect of the proposed
Transaction. Information regarding Skye’s directors and executive officers, including a description of their direct or indirect interests, by security
holdings or otherwise, is contained in (i) Skye’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, which was filed with
the SEC on March 10, 2026, (ii) Skye’s definitive proxy statement for its 2026 annual meeting of stockholders, which was filed with the SEC on
April 16, 2026, (iii) Skye’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2026, which was filed with the SEC on May
11, 2026, and (iv) other documents subsequently filed with the SEC from time to time, including the Proxy Statement to be filed by Skye in
connection with the proposed Transaction. To the extent holdings of Skye’s securities by its directors or executive officers have changed since
the amounts set forth in the foregoing filings, such changes have been or will be reflected in Initial Statements of Beneficial Ownership on Form 3
or Statements of Changes in Beneficial Ownership on Form 4 filed with the SEC. These documents (when available) may be obtained free of
charge from the website maintained by the SEC at www.sec.gov and the Company’s website at https://ir.skyebioscience.com/sec-filings/all-sec-
filings.

Forward-Looking Statements
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This communication contains certain “forward-looking statements” intended to qualify for the “safe harbor” from liability established by the Private
Securities Litigation Reform Act of 1995, as amended, including, but not limited to, statements about the anticipated completion and the timing of
closing of the Transaction and the Financing, including Redx’s and Skye’s ability to satisfy the closing conditions thereof; the anticipated benefits
of the Transaction and the Financing; expectations regarding the pro forma ownership percentages of the combined company; expectations
regarding the potential of Redx’s product candidates, including RXC008, and the timing of clinical studies and data readouts, including the
planned Phase 2 clinical study of RXC008; expectations regarding the proceeds from the Financing, combined company’s cash and cash
equivalents and expected cash runway; the anticipated terms, timing of entry into definitive documentation, and availability of the Equity Line
Facility with Redmile, including its function to support the size of the PIPE Financing, and the terms of the related Redmile Warrant; anticipated
benefits of the CVRs, including the amount and duration of potential payments thereunder; and expectations regarding the composition of the
board of directors and management team, and the headquarters, of the combined company; Forward-looking statements include any statements
containing the words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “goal,” “may,” “might,” “plan,” “predict,” “project,” “seek,” “target,”
“potential,” “will,” “would,” “could,” “should,” “continue” and similar expressions. Forward-looking statements are subject to certain risks,
uncertainties or other factors that are difficult to predict and could cause actual events or results to differ materially from those indicated in any
such statements due to a number of risks and uncertainties. Those risks and uncertainties that could cause the actual results to differ from
expectations contemplated by forward-looking statements include, among other things: consummating the Transaction and Financing in the
anticipated timeframe, if at all; the occurrence of any event, change or other circumstance that could give rise to the termination of the
Transaction Agreement; uncertainties as to the ability to obtain stockholder approval; the possibility that competing acquisition proposals will be
made; the possibility that various closing conditions for the Transaction and Financing may not be satisfied or waived, including that a
governmental entity may prohibit, delay or refuse to grant approval for the consummation of the Transaction, or only grant approval subject to
adverse conditions or limitations; the possibility that the Equity Line Facility does not become effective or is reduced or terminated in accordance
with its terms; the effects of the Transaction on relationships with employees, suppliers, other business partners or governmental entities,
including the risk that the Transaction adversely affects employee retention; the difficulty of predicting the timing or outcome of regulatory
approvals or actions; the impact of competitive products and pricing; the risk that Redx may not realize the potential benefits of the Transaction,
including the possibility that the expected benefits from the proposed Transaction will not be realized or will not be realized within the expected
time period and that Redx and Skye will not be integrated successfully or that such integration may be more difficult, time-consuming or costly
than expected; the risks related to disruption of management’s time from ongoing business operations as a result of the Transaction; risks that
the Transaction disrupts current plans and operations; changes in Skye’s business during the period between announcement and closing of the
Transaction; any legal proceedings and/or regulatory actions that may be instituted related to the Transaction; other business effects, including
the effects of industry, economic or political conditions outside of the companies’ control; costs and expenses related to the Transaction; actual or
contingent liabilities; the effects of the Transaction, or the announcement thereof, on Skye’s and Redx’s stock price and/or operating results; and
the other risks and uncertainties discussed in Skye’s periodic reports filed with the SEC, including Skye’s quarterly reports on Form 10-Q and
annual reports on Form 10-K. These risks, as well as other risks
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associated with the Transaction, are more fully discussed in the Proxy Statement to be filed with the SEC in connection with the Transaction. The
list of factors presented in the foregoing is not complete and you should not place undue reliance on these statements. Actual results could differ
materially from those anticipated in these forward-looking statements. All forward-looking statements are based on information currently available
to Skye and Redx, and, except as required by applicable law, Skye and Redx disclaim any obligation to update the information contained in this
communication as new information becomes available. All forward-looking statements in this communication or made in connection therewith in
writing or orally are qualified in their entirety by this cautionary statement.

Contact

Redx Pharma Contact

UK Headquarters

Caitlin Pearson, Head of Communications

ir@redxpharma.com

Media Inquiries

FTI Consulting, Simon Conway

+44 (0)203 727 1000

Skye Bioscience Contact

Investor Relations

ir@skyebioscience.com
(858) 410-0266

LifeSci Advisors, Mike Moyer
mmoyer@lifesciadvisors.com
(617) 308-4306

Media Inquiries

LifeSci Communications, Michael Fitzhugh
mfitzhugh@lifescicomms.com
(415) 269-7757
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© 2 0 2 6 S ky e B io sc ie nc e , In c. S k y e I R e d x I D e fi n it iv e T ra n s a c ti o n I A u g u s t 2 0 2 6 2 Disclaimer Forward-Looking Statements "Safe Harbor" Statement Under the Private Securities Litigation Reform Act of 1995 This presentation and the accompanying slides and oral commentary (this “Presentation”), which have been prepared by Fibrx Therapeutics Ltd, a subsidiary of Redx Pharma Limited (the "Company"), are for informational purposes only, and shall not form the basis for or be relied on in connection with any investment decision with respect to the Company, Skye Bioscience, Inc. (“Skye”) or the combined company. This Presentation has not been independently verified and no reliance shall be placed on, and no representation or warranty, express or implied, or will be given by Skye, the Company or any of its affiliates, directors, officers, employees or advisers or any other person as to the truth, accuracy, completeness, fairness and reasonableness of the contents of this Presentation. This Presentation may not be all inclusive and does not purport to contain all of the information that may be required to evaluate a possible investment decision with respect to the combined company. The recipient agrees and acknowledges that (i) this Presentation is not intended to form the basis of any investment decision by the recipient and does not constitute investment, tax or legal advice, and (ii) the information contained in this Presentation is subject to change and any such changes may be material. Certain matters discussed in this Presentation may contain forward-looking statements that are, by their nature, subject to significant risks and uncertainties. Forward-looking statements can be identified by words such as “will,” “should,” “would,” “could,” “believe,” “expect,” “anticipate,” “intend,” “plan,” “continue,” “seek,” “estimate,” “potential” or the negative of these terms or other similar terms. Forward-looking statements in this Presentation include, but are not limited to, statements about: expectations with respect to the proposed Series A financing of the Company (the “Series A Financing”), expectations with respect to the proposed acquisition of the Company by Skye (the “Acquisition”) to be effected by way of a scheme of arrangement of the Company pursuant to Part 26 of the U.K. Companies Act 2006 (the “Scheme”) and the proposed concurrent financing, the structure and timing thereof, proceeds therefrom, the ability of the Company to consummate the Series A Financing, the ability of the parties to
consummate the transactions and the expected post-closing ownership of the combined company; the pro forma value of the combined company; the combined company’s listing on Nasdaq after the closing of the Acquisition; the expected management team of the combined company; the combined company’s expected cash runway; the potential of the Company or Skye stockholders, as applicable, to receive consideration pursuant to the Contingent Value Rights (“CVRs”); the Company’s product candidates and the potential benefits thereof and potential new indications; the Company’s expectations with regard to the design and results of its research and development programs, preclinical studies, and clinical trials, including the timing and availability of data from such studies and trials; the potential for the Company’s portfolio to deliver clinical milestones across multiple programs with best-in-class potential; the potential market size and size of the potential patient populations for the Company’s product candidates and any future product candidates; and the Company’s business strategy. Such forward-looking statements reflect the current views of the Company’s management regarding future events; they are not guarantees of future performance. These forward-looking statements are subject to a number of risks and uncertainties, many of which involve factors or circumstances that are beyond Skye’s and the Company’s control. The Company’s and the combined company’s actual results could differ materially from those stated or implied in forward-looking statements due to a number of factors, including but not limited to (i) the risk that conditions to closing of the proposed transactions are not satisfied, including the failure to timely obtain requisite approvals of Skye’s stockholders for concurrent financing and the Acquisition, the requisite approvals of the Company’s shareholders in connection with the Scheme and the Acquisition and/or the sanction of the Scheme by the High Court of England and Wales; (ii) uncertainties as to the timing of the consummation of the Series A Financing and the ability of the Company to consummate the Series A Financing; (iii) uncertainties as to the timing of the consummation of the Acquisition and the ability of each of Skye and the Company to consummate the Acquisition; (iv) risks related to Skye’s ability to manage its operating expenses and its expenses associated with the Acquisition pending closing; (v) risks related to the failure or delay in obtaining required approvals from any

governmental or regulatory entity necessary to consummate the Acquisition; (vi) the risk that as a result of adjustments to the exchange ratio, Skye’s stockholders and the Company’s stockholders could own more or less of the combined company than is currently anticipated; (vii) risks related to the market price of Skye’s common stock relative to the value suggested by the exchange ratio; (viii) unexpected costs, charges or expenses resulting from the proposed transactions; (ix) potential adverse reactions or changes to business relationships resulting from the announcement or completion of the Acquisition; (x) the uncertainties associated with the Company’s product candidates and platform technologies, as well as risks associated with the clinical development and approval of product candidates, including potential delays in the commencement, enrollment and completion of clinical trials; (xi) risks related to the inability of the combined company to obtain sufficient additional financing to continue to advance these product candidates and its preclinical programs; (xii) uncertainties in obtaining successful clinical results for product candidates and unexpected costs that may result therefrom; (xiii) risks of failure to realize any value from product candidates and preclinical programs being developed and anticipated to be developed in light of inherent risks and difficulties involved in successfully bringing product candidates to market; (xiv) risks associated with the possible failure to realize certain anticipated benefits of the proposed Acquisition, including with respect to future financial and operating results; (xv) the risk that the Series A financing and/or the concurrent financing is not consummated; (xvi) the potential for the occurrence of any event, change or other circumstance or condition that could give rise to the termination of the transaction agreement and any agreements entered into in connection therewith; and (xvii) the possibility that holders of CVRs may never receive any proceeds therefrom. Actual results and the timing of events could differ materially from those anticipated in such forward-looking statements as a result of these risks and uncertainties. These and other risks and uncertainties are more fully described in periodic filings with the SEC, including the factors described in the section titled “Risk Factors” in Skye’s Annual Report on Form 10-K for the year ended December 31, 2025 and Quarterly Report on Form 10-Q for the quarter ended March 31, 2026, each filed with the Securities and Exchange Commission
(the “SEC”), and in other filings that Skye makes and will make with the SEC in connection with the proposed transactions, including the Proxy Statement referenced below under “Additional Information and Where to Find It.” You should not place undue reliance on these forward-looking statements, which are made only as of the date hereof or as of the dates indicated in the forward-looking statements. Each of the Company and Skye expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in their expectations with regard thereto or any change in events, conditions or circumstances on which such statements are based. This Presentation does not purport to summarize all of the conditions, risks and other attributes of an investment in Skye or the Company. This Presentation may contain trademarks, service marks, trade names and copyrights of other companies, which are the property of their respective owners. Solely for convenience, some of the trademarks, service marks, trade names and copyrights referred to in this Presentation may be listed without the TM, SM or ® or © symbols, but the Company will assert, to the fullest extent under applicable law, the rights of the owners to these trademarks, trade names and copyrights. Important Information and Where to Find It In connection with the proposed transaction merger of between Redx Pharma Limited (“Redx”) by and Skye Bioscience, Inc. (“Skye” or the “Company”) (the “Transaction”), the Company intends to file with the U.S. Securities and Exchange Commission (the “SEC”) a proxy statement (the “Proxy Statement”), the definitive version of which will be sent or provided to the Company’s stockholders. The Company may also file other documents with the SEC regarding the proposed Transaction. This communication is not a substitute for the Proxy Statement or any other document that the Company may file with the SEC or send to its stockholders. STOCKHOLDERS ARE URGED TO READ THE PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION AND RELATED MATTERS. Stockholders may obtain free

copies of the Proxy Statement (when it is available) and other documents that are filed or will be filed with the SEC by the Company through the website maintained by the SEC at www.sec.gov or the Company’s website at https://ir.skyebioscience.com/sec-filings/all-sec-filings.



 

© 2 0 2 6 S ky e B io sc ie nc e , In c. S k y e I R e d x I D e fi n it iv e T ra n s a c ti o n I A u g u s t 2 0 2 6 3 Disclaimer No Offer or Solicitation This communication is for information purposes only and is not intended to and does not constitute, or form part of, an offer, invitation or the solicitation of an offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any securities, or the solicitation of any vote or approval in any jurisdiction, pursuant to the proposed Transaction, the Financing, or otherwise, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made in the United States absent registration under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or pursuant to an exemption from, or in a transaction not subject to, such registration requirements. The offer and sale of the Skye securities to be issued in the proposed Transaction and the proposed PIPE Financing and of the Redx securities to be issued in the proposed Series A financing have not been registered under the Securities Act and applicable state or other jurisdictions’ securities laws. Participants in the Solicitation Skye and certain of its directors and executive officers may be deemed to be participants in the solicitation of proxies in respect of the proposed Transaction. Information regarding Skye’s directors and executive officers, including a description of their direct or indirect interests, by security holdings or otherwise, is contained in (i) Skye’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, which was filed with the SEC on March 10, 2026, (ii) Skye’s definitive proxy statement for its 2026 annual meeting of stockholders, which was filed with the SEC on April 16, 2026, (iii) Skye’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2026, which was filed with the SEC on May 11, 2026, and (iv) other documents subsequently filed with the SEC from time to time, including the Proxy Statement to be filed by Skye in connection with the proposed Transaction. To the extent holdings of Skye’s securities by its directors or executive officers have changed since the amounts set forth in the filings described in the foregoing, such changes have been or will be reflected on Initial Statements of Beneficial Ownership on Form 3 or Statements of Changes in Beneficial Ownership on Form 4 filed with the SEC. These documents (when available) may be obtained free of charge from the
website maintained by the SEC at www.sec.gov and the Company’s website at https://ir.skyebioscience.com/sec-filings/all-sec-filings.



 

© 2 0 2 6 S ky e B io sc ie nc e , In c. S k y e I R e d x I D e fi n it iv e T ra n s a c ti o n I A u g u s t 2 0 2 6 4 Speakers and Agenda Agenda • Introduction • Strategic Rationale & Key Transaction Terms • Redx Overview • Lead program – RXC008 • Timetable & Next Steps Punit Dhillon CEO Lisa Anson CEO



 

© 2 0 2 6 S ky e B io sc ie nc e , In c. S k y e I R e d x I D e fi n it iv e T ra n s a c ti o n I A u g u s t 2 0 2 6 5 A Merger That Creates Value for Skye Shareholders • The combined company will be led by Lisa Anson as CEO, and the current Redx management team. • The combined company is expected to be funded into 2029 through a concurrent financing totaling $125 million. • Legacy Skye shareholders to receive CVR entitling them to 90% of net cash proceeds from monetization of nimacimab.



 

© 2 0 2 6 S ky e B io sc ie nc e , In c. S k y e I R e d x I D e fi n it iv e T ra n s a c ti o n I A u g u s t 2 0 2 6 6 Pro Forma Capitalization Table Shares Outstanding / Issued Implied Valuation (in millions) Ownership in Pro Forma Company1 Skye Shares outstanding (including shares underlying options, warrants, and restricted stock units) 50,254,721 $14.5 Redx Shares outstanding (including Series A shares and shares underlying options) 558,191,980 $161.0 Concurrent Financing Shares outstanding (including shares underlying warrants) 325,789,219 $89.0 Total 934,235,920 $264.5 5.38% 59.75% 34.87% 1 Takes into account additional warrants to be issued in connection with concurrent financing Estimated post-closing capitalization based on information as of the signing of the proposed transaction and concurrent financing Shares outstanding calculated on a fully-diluted basis Skye shares outstanding include shares granted in connection with financial advisor fee Pro forma ownerships based on fully diluted shares outstanding



 

© 2 0 2 6 S ky e B io sc ie nc e , In c. S k y e I R e d x I D e fi n it iv e T ra n s a c ti o n I A u g u s t 2 0 2 6 7 A Disciplined Capital Decision – Value Preserved for Shareholders Phase 2a: CBeyond data • Nimacimab well tolerated; safety profile in line with placebo • No increase in GI or neuropsychiatric adverse events • With semaglutide: clinically meaningful additional weight loss vs. semaglutide alone The landscape has moved • New oral GLP-1 options advancing • Highly efficacious combination and triple agonists emerging • The target product profile needed to compete has shifted Our capital decision • Discontinue the CBeyond trial and pause development rather than funding the next phase of development • Engaged a financial advisor to evaluate strategic options A capital decision — not a biology conclusion We believe this transaction reflects how best to deploy Skye's capital in a changed market — not a conclusion about the underlying biology of nimacimab. 90% CO NTI NG E NT V ALUE R I G HT Pre-transaction Skye shareholders receive a CVR to 90% of net proceeds, if any, from any monetization of nimacimab and its IP within 12 months of closing.



 

Redx Leadership Team with Extensive Industry Experience will Transition to Lead Fibrx Therapeutics Skye I Redx I Definitive Transaction I August 2026 Dr Caroline Phillips Experienced scientific leader >25 years experience in drug discovery and early clinical development CSO Lisa Anson Experienced and high-profile leader, former President of AstraZeneca UK, >25 years in biotech and global pharma CEO Peter Collum Experienced finance and strategy executive >25 years in biopharma including 17 years in life sciences investment banking CFO Dr. Mei-Lun Wang M.D > 25 years combined industry and academic experience as a physician - scientist focused on Immunology with deep expertise in Gastroenterology, and Pediatric Gastroenterology CMO Dr Cliff Jones CTO >25 years experience across all phases of drug discovery and extensive experience in intellectual property strategies 8 Proven track record • Six Redx molecules have progressed into clinical development • pirtobrutinib (Jaypirca)* approved Smart targets and deal execution • Non-core partnerships have yielded $100M with potential future economics Extensive Industry Experience *The asset was subsequently sold to Loxo Oncology, now part of Eli Lilly, Redx has no remaining economic interest



 

Novel Anti-Fibrotic Assets in High Unmet Need Indications with Significant Commercial Potential Skye I Redx I Definitive Transaction I August 2026 9DDR: Discoidin Domain Receptor; ROCK: Rho-associated coiled-coil protein kinase; IBD: Inflammatory bowel disease; MASH: Metabolic dysfunction- associated steatohepatitis; IPF:Idiopathic pulmonary fibrosis; CKD: Chronic kidney disease; SSc: Systemic sclerosis Target/product Indication Research Preclinical Phase 1 Phase 2 Status GI-restricted pan-ROCK Inhibitor (RXC008) Fibrostenotic Crohn’s disease (FSCD) Phase 2 FPFD expected 2026 Discoidin Domain Receptor (DDR) Inhibitor Program Kidney, lung and liver fibrosis IND/CTA submission expected 2027 Selective ROCK2 Inhibitor* (Zelasudil, RXC007) Idiopathic pulmonary fibrosis, Interstitial lung disease Phase 2a Data Reported 2025 MASH, Cancer-associated fibrosis Phase 1b/2 ready Fibrx Therapeutics: A New Pure-Play Fibrosis Biotech from Redx Pharma Pipeline * program to be funded via future transaction or partnered. Not included in use of proceeds for Series A / PIPE Financing. Fibrosis is a Silent Killer - Up to 35% of global mortality directly and indirectly related to fibrotic diseases1,2 - Few anti-fibrotic therapies exist Fibrosis driven disease occurs in every major organ when chronic injury or inflammation leads to excessive scar tissue1,2 (collagen and extracellular matrix) - Characteristic of multiple chronic diseases incl. IBD, MASH, IPF, CKD and SSc (1) Rieder, F., Nagy, L.E., Maher, T.M. et al. Fibrosis: cross-organ biology and pathways to development of innovative drugs. Nat Rev Drug Discov (2025). https://doi.org/10.1038/s41573-025-01158-9. (2) Mutsaers, H.A.M., Merrild, C., Nørregaard, R. et al. The impact of fibrotic diseases on global mortality from 1990 to 2019. J Transl Med 21, 818 (2023). https://doi.org/10.1186/s12967-023-04690-7.



 

Skye I Redx I Definitive Transaction I August 2026 10 Health economic burden creates strong pricing power Disease Modifying Anti-fibrotic Therapy has the Potential to Address Major Unmet Need in Fibrostenotic Crohn's Disease (1) Clarivate, Crohn’s disease landscape & forecast (2) Chan et al, 2018 (3) Fan et al JMCP, 2023 FSCD: Fibrostenotic Crohn’s Disease; CD: Crohn’s Disease Additional >$80K3 annually per patient for additional hospitalizations and treatment vs CD Of the ~1.7m1 patients with Crohn’s disease ~50% have stricturing or penetrating disease2 Standard of care anti-inflammatories fail to prevent fibrosis progression High unmet need with clear disease biology - fibrosis is distinct from inflammation “The ultimate goal remains the development of selective anti-fibrotic therapies for patients with fibrostenosing Crohn’s disease” No current approved therapies for underlying fibrosis; only current treatment options are debilitating surgical intervention – STAR Consortium, July 2024



 

RXC008: Phase 2 Ready with Open IND and FDA Fast Track Designation Granted Skye I Redx I Definitive Transaction I August 2026 11 Preclinical – Observed full reversal of fibrosis • Pan-ROCK inhibitors show efficacy, including full reversal of fibrosis in in vivo models Phase 1 – Favourable safety/tissue exposure data • Study in healthy participants (SAD/MAD) • Confirmation of good tissue exposure and negligible plasma concentrations • Data presented at ECCO 2025 and DDW 2025 RXC008 • Favourable safety profile • GI restriction • GI tissue exposure • Preclinical efficacy • Target engagement Phase 2 – Initiation planned in 2026 • Study in fibrostenotic Crohn’s disease patients • Once daily, oral administration in combination with anti-inflammatory treatment • IND open ready to commence Phase 2 study • FDA Fast Track Designation granted Key Program Objectives Demonstrated ECCO: European Crohn’s and Colitis Organisation; DDW: Digestive Disease Week



 

ROCK Pathway is Clinically Validated and Sits Nodally Downstream of Multiple Pro-Fibrotic Pathways Skye I Redx I Definitive Transaction I August 2026 12 Targeting ROCK has a pleiotropic effect as it sits downstream of multiple other key profibrotic signaling pathways including TGF-ß ROCK pathway activity increased in biopsies from FSCD patients3 Significant expression of both ROCK1 and ROCK2 in FSCD4 Maximum therapeutic utility of ROCK pathway inhibition has yet to be realised as systemic pan-ROCK inhibition results in hypotension5 Targeting the ROCK pathway has been clinically validated with approved therapies demonstrating supportive clinical evidence for its potential in treating fibrosis ROCK sits at a nodal point in fibrotic signaling pathways1,2 (1) Julian and Olson, 2014. (2) Knipe et al., 2015. (3) Holvoet T, et al.. 2017 (4) Redx generated (5) Noma et al 2006 RXC008



 

Plasma Exposure GI-Restricted Mechanism of RXC008 Removes the Limitations of Systemic pan-ROCK Inhibition Skye I Redx I Definitive Transaction I August 2026 13 RXC008 RXC008 designed to be GI-restricted via three mechanisms Mouse Adoptive T Cell Transfer Crohn's Model RXC008 is GI restricted in mouse disease model GI restriction (high GI tissue concentration/ low systemic exposure) seen across species up to 1000mg/kg/day 1. Restricted to the gut via low permeability / high efflux 2. Rapidly metabolised by paraoxonase enzymes in plasma should any absorption into bloodstream occur 3. Rapidly cleared by the liver Tissue Exposure (Colon) 0.1 1 10 100 1000 10000 100000 C o n c e n tr a ti o n ( n g /m L ) 0.1 1 10 100 1000 10000 100000 C o n c e n tr a ti o n ( n g /g ) 3 mg/kg RXC008 30 mg/kg RXC008 100 mg/kg RXC008 ROCK IC50



 

RXC008 is effective in combination with anti-TNF RXC008 Has a Robust Preclinical Package That Shows Promising Anti-fibrotic Effects in Multiple Translatable Models Therapeutic dosing of a pan- ROCK inhibitor in 12-week DSS model Source: Data generated by University of Ghent on behalf of Redx. Data generated by Redx, REDX8087 is similar to RXC008 1-way Anova with Dunnet’s multiple comparison, # T-cells/vehicle v untreated controls, * RXC008 10mg/kg QD or anti-p40 v T-cells/vehicle. Skye I Redx I Definitive Transaction I August 2026 14 RXC008 Full reversal of fibrosis to baseline levels observed Target engagement demonstratedCombination efficacy with SoC anti-inflammatory Anti-TNF α monotherapy has no effect on fibrosis score RXC008 is effective in combination with anti- TNFα Efficacy demonstrated through all layers of the gut wall Muscularis Propria Thickness Disease Model RXC008 10 mg /kg Digital Pathology demonstrates RXC008 entry and efficacy in deep muscle region pMYPT1 IHC Lamina Propria RXC008 inhibits the proximal target engagement marker pMYPT1 Disease Model RXC008



 

Phase 1 Complete - Data Reported at ECCO and DDW 2025 Skye I Redx I Definitive Transaction I August 2026 30mg 100mg 300mg 600mg 1000mg 100mg 300mg 10 mg Part A: Single Ascending Dose (SAD) 6 cohorts n=6 Part B: Multiple Ascending Dose (MAD) - 14 days, n=23 30mg • Once daily oral dosing • Safety and tolerability assessed incl. blood pressure monitoring and telemetry • Exposure assessed (plasma, faeces) and in MAD cohorts in tissue via ileocolonoscopy on Day 14 RXC008 Phase 1 dose escalation in healthy participants, N = 59 multi-dosing exposure 15 RXC008 RXC008 was generally well tolerated with a favourable safety profile1 • Favourable safety profile with no SAEs reported • No clinically relevant breakthrough observed • No hypotension observed • Tissue exposure confirmed • Minimal treatment emergent adverse events reported (TEAEs) o All TEAEs mild or moderate o Single treatment related TEAE in a single subject (dosed at 30mg QD RXC008) (loss of appetite – resolved on treatment) (1) Data presented at ECCO 2025; Rieder et al, RXC008, a potential first-in-class gastrointestinal restricted pan-ROCK inhibitor developed for treatment of intestinal fibrosis shows GI restriction and tolerability: Results from the phase 1 program in healthy participants. GI: Gastrointestinal; MAD: Multiple ascending dose; QD: Once daily; SAD: Single ascending dose; TEAE: Treatment emergent adverse events



 

Skye I Redx I Definitive Transaction I August 2026 16 RXC008 Tissue Exposure Achieved Clinically at Predicted Efficacious Concentrations with Virtually No Systemic Exposure Mouse efficacious tissue range Healthy Volunteer GI Tissue Concentration (2-6 hours post-dose) Phase 1 healthy volunteer data consistent with murine adoptive T cell transfer Crohn’s model All doses tested result in mean GI tissue concentrations within predicted efficacious range As presented at DDW 2025 Healthy Volunteer Plasma Concentration (Day 11) 0 4 8 12 16 20 24 0.01 0.1 1 10 100 1000 10000 100000 C o n c e n tr a ti o n ( n g /m l) Time (h) 750-fold Margin to ROCK Cellular IC50



 

Skye I Redx I Definitive Transaction I August 2026 17 RXC008 Phase 2 Preparations Underway with Enrollment Expected to Commence in Q4 2026 2027 2028 20292026 RXC008 Phase 2 Study First Patient First Dose Preliminary PK/PD analysis: (first 45 patients) IND Open FDA FTD Topline Data Full Data Set Phase 2 Preparations: • Phase 1 healthy volunteer SAD/MAD study completed • Collaboration with the STAR Consortium and FDA to define Phase 2 regulatory endpoints • CRO selected and site identification and set-up initiated • Initial drug substance and drug product manufactures are complete with further manufactures in progress and on track to complete the study • IND open with Fast Track Designation • On-track for first patient, first dose in Q4 2026 with Topline data expected H2 2028 Study Set Up



 

Differentiated pipeline focused on novel anti-fibrotic assets Lead program RXC008 is a potential first-in-class pan- ROCK inhibitor targeting a large indication with no currently approved therapies Skye I Redx I Definitive Transaction I August 2026 18 Substantial commercial potential with limited competition Closing Summary RXC008 ROCK: Rho-associated coiled-coil protein kinase Experienced management team with strong track record of successful drug discovery and development Fibrx Therapeutics will be Nasdaq listed Funded into 2029 through key value inflection points including RXC008 Phase 2 Topline data in FSCD in H2 2028



 

© 2 0 2 6 S ky e B io sc ie nc e , In c. S k y e I R e d x I D e fi n it iv e T ra n s a c ti o n I A u g u s t 2 0 2 6 19 Transaction Timetable and Next Steps Transaction unanimously approved by both boards of directors and is expected to close in Q4 2026 • Subject to customary closing conditions as well as: - Shareholder approval of both Skye and Redx - Sanction of the scheme of arrangement of Redx by the High Court of Justice of England and Wales - Approval of the shares for listing on Nasdaq • PIPE financing expected to close concurrent with the transaction • Skye intends to file a proxy statement with the SEC - We encourage all shareholders to read it when it becomes available
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Lisa Anson, President & CEO, Redx Pharma Limited // Prepared Remarks

Operator - CALL INTRODUCTION

Good morning and welcome to Skye and Redx’s definitive Transaction Agreement and Financing Presentation.

Speaking on today's Presentation will be Skye’s Chief Executive Officer, Punit Dhillon and Redx’s Chief Executive Officer, Lisa Anson.

Please note that this conference is being recorded. A copy of the investor presentation accompanying this call is available on the Investor Relations pages of

both companies' websites.

Today's discussion will include statements about future expectations, plans and prospects that constitute forward-looking statements within the meaning of the

federal securities laws. Actual results may differ materially from those indicated by these forward-looking statements as a result of various important factors,

including the risk factors discussed in Skye’s SEC filings. You are advised to read, when available, Skye’s filings with the SEC, including a proxy statement to

be used in connection with the special meeting of shareholders to approve the transaction because these documents will contain important information about the

transaction and the participants' interest in such transaction.

In addition, any forward-looking statements represent management views only as of today, August 14, 2026, and should not be relied upon as representing

either company’s views as of any subsequent date. While the companies may elect to update these forward-looking statements at some point in the future, they

specifically disclaim any obligation to do so even if their views change, except as required by law.

[Slide 4]

I would now like to turn the presentation over to your joint hosts Punit Dhillon, Chief Executive Officer of Skye, and Lisa Anson, Redx’s Chief Executive

Officer.

Punit Dhillon [Slide 5]
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Good morning, everyone, welcome to the Skye and Redx transaction agreement presentation. I am Punit Dhillon, President and Chief Executive Officer of Skye

Bioscience and I am delighted to be joined today by Lisa Anson, CEO of Redx and who will be CEO of the combined company post-completion of the

transaction. Before we turn to the transaction itself, I want to thank our shareholders and our Board for their support, and the Skye team for the discipline and

rigor that brought us to this point. Since Skye’s formation, we have set out to determine how best to create value for Skye shareholders and the agreement we

are announcing this morning reflects that objective. This morning, Redx and Skye issued a joint press release outlining a definitive Transaction Agreement,

which has been unanimously approved by the Boards of directors of both companies and is accompanied by financing that will provide the combined company

with aggregate proceeds of $125 million and an expected cash runway into 2029, through some significant value inflection points which Lisa will discuss

shortly.

Punit Dhillon [Slide 6]

Following the closing, pre-Transaction Skye equity holders are expected to own approximately 5.38% of the combined company, pre-Transaction Redx equity

holders are expected to own approximately 59.75% of the combined company and investors participating in the Financing are expected to own approximately

34.87% of the combined company. The percentage of the combined company that the pre-Transaction Skye equity holders, pre-Transaction Redx equity holders

and investors participating in the Financing will own as of the closing of the Transaction is subject to adjustment based on Skye’s actual net cash immediately

prior to the closing date.

Over the last several months, Skye has evaluated a wide range of options to maximize shareholder value, including an assessment of our internal pipeline,

financing opportunities and strategic alternatives.

Punit Dhillon [Slide 7]

Let me turn to nimacimab, our legacy program, because I know it matters to many of you who have supported Skye. In our CBeyond Phase 2a trial, nimacimab

was well tolerated, with a safety profile in line with placebo and no increase in gastrointestinal or neuropsychiatric adverse events, and in combination with

semaglutide it produced a clinically meaningful magnitude of additional weight loss compared with semaglutide alone. Since then, the landscape for anti-

obesity medicines has shifted rapidly, with new oral GLP-1 options and highly efficacious combination and triple agonists advancing, and the target product

profile that nimacimab would need to compete has moved with it. In that context, in the second quarter of 2026, we made a capital allocation decision to

discontinue the CBeyond trial, pause development, and engage a financial advisor to evaluate strategic options for our shareholders, rather than fund the next
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phase of development ourselves. I want to be clear that this is a decision about how best to deploy Skye's capital, and not a conclusion about the underlying

biology of nimacimab. To put our decision in context, we considered what nimacimab would need to deliver to succeed in this market as it stands today. The

approved standard of care has advanced to double-digit weight loss with the leading injectable GLP-1 and GIP medicines, oral GLP-1 options such as oral

semaglutide and orforglipron have now reached the market or regulatory filing, and triple agonists such as retatrutide have reported greater than 25% weight

loss in development. Against that bar, an add-on therapy like nimacimab would need to show a clear increment of additional weight loss on top of an optimized

incretin, delivered in a convenient dose and injection volume, to earn a durable place in treatment. The profile our data pointed to, a dose of at least 600

milligrams and an injection volume of roughly 6 milliliters weekly, sits outside that convenience window and would require a substantial, multi-year Phase 3

investment with no assurance of a differentiated label. To preserve the value of that program for you, pre-transaction Skye shareholders will receive a

contingent value right entitling you to 90% of the net cash proceeds, if any, from any monetization of nimacimab and its intellectual property during the twelve

months following closing of the transaction. In addition, Skye shareholders will retain a 5.4% stake in the new combined company, and we believe this

transaction provides our shareholders a compelling opportunity to realize both short- and long-term value creation through Redx’s novel anti-fibrotic therapies,

led by their first-in-class pan-ROCK inhibitor, RXC008.

With that, I would like to introduce Lisa who many of you may know as she is a well-respected biopharma executive with extensive experience having spent

over 20 years with AstraZeneca, including many years working in the US and as President of AstraZeneca UK. For the past several years she has been CEO of

Redx and under her guidance Redx has progressed six molecules into the clinic, and is now poised to commence a Phase 2 clinical trial with its novel GI-

restricted pan-ROCK inhibitor, RXC008. I will now turn the call over to Lisa.

Lisa Anson [Slide 8]

Thank you, Punit. As Punit said, the boards of directors of both Skye and Redx have approved the combination of the two businesses to create a combined

company that, following close of the transaction, will be named Fibrx Therapeutics, Inc. and which will focus on developing the Redx fibrosis portfolio.

So let me start by introducing you to Redx and outlining our programmes.

Redx is a privately-held, clinical-stage biotechnology company, focused on discovering and developing novel, small molecule, targeted therapeutics for the

treatment of fibrotic disease. Redx is advancing a
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pipeline of clinical and pre-clinical assets with multiple value inflection points anticipated in the near and medium term.

Redx has progressed multiple first- or best-in-class small molecules into clinical development and in addition has a successful track record of partnerships for

legacy assets. The foundation of Redx has historically been our exceptional discovery capabilities, which are best demonstrated by the discovery of

Pirtobrutinib which was sold to Loxo Oncology and is now marketed by Lilly as the first and only commercially available reversible BTK inhibitor. As Punit

has mentioned, the Redx executive team, responsible for many of these successful drug discoveries, will transition to lead Fibrx Therapeutics.

Lisa Anson [Slide 9]

Fibrx, will be launched as a pure-play fibrosis company with the lead asset being RXC008, our GI-restricted pan-ROCK inhibitor, which is now commencing a

Phase 2 clinical trial in fibrostenotic Crohn’s disease patients, a major area of unmet need in IBD. Before discussing that in more detail, I would just like to

highlight that the Fibrx pipeline also incorporates our preclinical Discoidin Domain Receptor Inhibitor programme, a very exciting novel target, where we have

a leading patent position for both selective DDR 1 inhibitors, as well as DDR 1/2 inhibitors. Completing our pipeline and demonstrating our expertise and

track-record in targeting the ROCK pathway, we have zelasudil, also known as RXC007, a selective ROCK2 inhibitor which has completed a successful signal-

seeking Phase 2a study in idiopathic pulmonary fibrosis patients. With this programme, we have a broad preclinical dataset that highlights the utility of a next-

generation selective ROCK2 inhibitor across a number of fibrotic indications including other interstitial lung diseases, MASH and cancer-associated fibrosis.

Based on this package we are establishing the most appropriate clinical development plan, including the possibility to deliver the full potential of zelasudil

through partnership.

Lisa Anson [Slide 10]

So, turning to our lead asset RXC008.

Fibrostenotic Crohn’s disease is an area of high unmet need which affects roughly half of the 1.7m Crohn’s disease patients, and for which there are currently

no approved therapeutics. Fibrostenosis is the formation of fibrotic strictures due to chronic inflammation over-time in the gut. The current standard-of-care for

Crohn’s patients is the use of anti-inflammatory therapies, although these do not prevent progression of the underlying fibrotic aspects of the disease. Therefore,

for many patients with fibrostenotic Crohn’s, the only treatment option is debilitating surgical intervention which may ultimately
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include removal of the affected area of the gut, leading to complications such as short-bowel syndrome, or the need for a stoma. These complications not only

have a significant impact on the patient’s health and standard of living, but also place a strain on health care providers and are costly interventions.

Given this large unmet need, and the limited competitive landscape, there is a significant commercial opportunity, and for which we have specifically designed

an asset to target the fibrotic aspects of Crohn’s disease. We believe this will be a first-in-class approach, and one which can be used in combination with

patients current standard-of-care anti-inflammatory drugs.

Lisa Anson [Slide 11]

As a brief overview, RXC008 is Phase 2 ready and has an open IND as well as FDA Fast Track Designation. We plan to initiate the Phase 2 study in patients in

Q4 of this year. We have a robust preclinical package where we demonstrated full reversal of established fibrosis back to baseline in in-vivo models. Our Phase

1 healthy volunteer study was completed last year and presented at both ECCO and DDW. The study confirmed a favorable safety profile and robust tissue

exposure, while clearly demonstrating that RXC008 is GI-restricted.

Lisa Anson [Slide 12]

Turning to the biology, this slide orientates you to where the ROCK pathway sits highlighting why we feel it is an optimal anti-fibrotic target. ROCK is a nodal

target that sits downstream of multiple pro-fibrotic factors – meaning the target can pick up efficacy from multiple pathways, including the non-canonical TGF-

beta pathway. Others have published evidence that the ROCK pathway is upregulated within fibrostenotic Crohn's patients' GI tract, and particularly in the areas

where the fibrosis is present, demonstrating its relevance as a key anti-fibrotic target. The ROCK pathway has also been clinically validated by pan-ROCK

inhibitors approved for topical administration in conditions such as glaucoma and ocular hypertension; as well as selective ROCK2 inhibitors which are

approved for chronic graft versus host disease. So, there are multiple pieces of evidence showing that inhibiting the ROCK pathway can deliver antifibrotic

efficacy.

Because both ROCK1 and ROCK2 isoforms are expressed and the ROCK pathway is upregulated in Crohn’s strictures, RXC008 has been designed as a pan-

ROCK inhibitor, blocking both isoforms in the gut, Historically, pan-ROCK inhibitors, when given systemically, result in a lowering of blood pressure. So, to

avoid this and get the maximum efficacy of inhibiting both isoforms, we have specifically designed RXC008 to be restricted to the GI-tract to avoid this known

effect.
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Lisa Anson [Slide 13]
The RXC008 design to be GI-restricted is via three distinct mechanisms to ensure limited systemic exposure. Initially, RXC008 is designed with low

permeability and high efflux, such that most of the dose will stay within the GI tract. The small amount that does make it into the systemic circulation in the

portal vein is then quickly metabolized by paraoxonases present in plasma, and then the third mechanism, if anything does reach the liver, is that it will be

highly cleared by CYP enzymes.

These GI-restricting mechanisms result in very limited systemic exposure of RXC008, and this was well demonstrated in our mouse models which showed low

plasma levels - well below the IC50 - and in contrast, very high tissue exposure concentrations in the colon, which drive efficacy in this model. This

demonstration of efficacy and other data generated in our preclinical models allows us to be very confident in our GI-restriction mechanism.
Lisa Anson [Slide 14]
We conducted a robust preclinical package which demonstrated promising anti-fibrotic effects across multiple translatable models which are the basis of our

Phase 2 dose selection.

Initially, let me elaborate on the fibrosis reversal as mentioned earlier. On the top left, we use the DSS model in Crohn's, where we have taken off a cohort of

mice at six weeks to show that we have established fibrosis before we start dosing. We dose from six weeks to 12 weeks at the final blue bar here, and we see

this very dramatic 100% reversal of this established fibrosis back down to baseline level. We believe this to be the strongest anti-fibrotic effect we have seen in

any of our fibrosis models and modes of action to date, which leads us to be very excited about the efficacy potential of RXC008.

Turning to the bottom left panel we have also shown preclinical efficacy in an adoptive T cell transfer mouse model, which is more similar to human

autoimmune disease. While anti-TNF monotherapy does not affect ongoing fibrosis, the anti-TNF in combination with RXC008 shows full reversal of fibrosis.

This model replicates how we intend to use RXC008 in the clinic, on top of standard-of-care biologics.

Finally, some crucial data for us was to establish that despite being GI-restricted, RXC008 could penetrate to the multiple layers of the GI-tract tissue where it is

needed and where there is thickening of the smooth muscle layer in the fibrotic disease, without the risk of systemic exposure. We have established a proximal

biomarker for ROCK and, on the bottom right, we can see the ROCK pathway is highly upregulated; then, when we add RXC008, we see inhibition of this

biomarker throughout the lamina propria; and in the top right where we have shown reversal of the thickening of the smooth muscle as depicted in green back

to normal levels.

These strong preclinical data gave us real confidence in the antifibrotic potential of RXC008 and to move forward with a Phase 1 study in healthy volunteers.
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Lisa Anson [Slide 15]

This slide shows our Phase 1 healthy volunteer study, where we ran a single ascending dose and multidose cohorts. All participants in the MAD cohort were

dosed once daily for 14 days, with a colonoscopy on day 14 so that we could assess tissue PK. RXC008 was very well tolerated by all of our participants and

we saw no serious adverse events. Importantly, due to the potential for systemic ROCK inhibition to impact blood pressure and lead to hypotension, we

monitored very rigorously our participants with 24-hour telemetry post-dose on day one and day 14 in the MAD, and saw zero evidence of hypotension,

confirming our favorable safety profile and giving us reassurance that that we were indeed gut restricted.

Lisa Anson [Slide 16]

Our Phase 1 data provided further evidence of our GI-restriction from the PK assessments from the MAD study. Here you can see on the left-hand side that

even at the highest plasma concentration we were able to detect, we have negligible plasma exposure of RXC008; and in fact, a substantial safety margin 750

fold below that dotted line, which represents the ROCK IC 50, which is the concentration that would be required to start seeing hypotension based on the

preclinical data, confirming negligible systemic exposure.

In contrast, on the right-hand side, on the same log scale for comparison, you can see our tissue exposure data, and this was obtained on day 14, about 2 to 6

hours after the daily dose of RXC008 and the concentrations in the ileum, ascending colon, and descending colon are shown here. It is important to note these

concentrations were all within the predicted efficacious range based on the preclinical models described earlier, and also confirms that all three doses, have

potential for efficacy based on tissue concentration, giving us confidence in our Phase 2 design.

Lisa Anson [Slide 17]

The Phase 2 preparation is well underway. As presented, we have completed our Phase 1 healthy volunteer study which helped inform our dose selection and

we continue to collaborate closely with the STAR Consortium, a group of respected academicians, clinicians and big pharma, as well as the FDA to define

appropriate regulatory endpoints. To facilitate a first patient enrolment in Q4 of this year, we have selected our CRO partner and initiated site-set up.

Importantly, these preparatory steps will ensure topline data in H2 2028, with the full data set expected in the first half of 2029.

Lisa Anson [Slide 18]

Let me summarize why we are excited about this transaction, and the potential of our pipeline, primarily our lead asset, RXC008. Following completion, Fibrx

will be listed on Nasdaq as a pure-play fibrosis
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company, expected to be funded into 2029 and through the key Phase 2 value inflection point. Our lead program, RXC008, is ready to commence its Phase 2

study in Q4 2026 in fibrostenotic Crohn's disease, an area of serious unmet need with no approved therapies to target the underlying fibrotic aspects of this

disease; and we expect topline data in H2 2028. Behind it we have a differentiated pipeline, including the DDR program and zelasudil, and a management team

with a track record of discovering and advancing important medicines. We believe that the combination of a focused pipeline, a strong balance sheet and a

public listing will make Fibrx an attractive investment proposition and provides a solid foundation for the advancement of world-leading medicines.

With that, let me hand back to Punit for a few closing words and to summarise the next steps.

Punit Dhillon [Slide 19]

Thank you, Lisa.

The transaction has been unanimously approved by the boards of directors of both companies and is expected to close in the fourth quarter of 2026, subject to

customary closing conditions, as well as the approval by the shareholders of both Skye and Redx, the sanction of the scheme of arrangement of Redx by the

High Court of Justice of England and Wales, and the approval of the shares for listing on Nasdaq. The concurrent financing is expected to close in connection

with the transaction. Skye intends to file a proxy statement with the SEC for its special meeting of stockholders, and we encourage stockholders to read it when

it becomes available. Finally, I want to thank the Skye team for their dedication, our shareholders for their trust, and the Redx team for their partnership. We

look forward to updating you as we move toward closing.

[Operator] [Slide 20]

This concludes today's presentation. A replay and a transcript are expected to be made available on the Skye and Redx investor relations websites. Thank you

for joining us.
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