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KINTARA THERAPEUTICS, INC.
9920 Pacific Heights Blvd, Suite 150

San Diego, California 92121
September     , 2023

Dear Stockholder:

You are cordially invited to attend our Special Meeting of Stockholders of Kintara Therapeutics, Inc. to be held on Monday, October 9, 2023, at 12:00 p.m., Eastern 
Time (the “Special Meeting”). The Special Meeting will be held virtually via the Internet. Stockholders will be able to listen to the meeting live, submit questions and vote 
online regardless of location via the Internet. You will be able to attend the Special Meeting by first registering at https://www.viewproxy.com/KTRASM/2023/. You will receive 
a meeting invitation by e-mail with your unique join link along with a password prior to the meeting date. You will not be able to attend the Special Meeting in person.

The Special Meeting is being held for the following purposes:

•to approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of more than 20% of the Company’s issued and outstanding common stock 
pursuant to the Company’s purchase agreement with Lincoln Park Capital Fund, LLC; and 

•to approve the adjournment of the Special Meeting to the extent there are insufficient proxies at the Special Meeting to approve the foregoing proposal. 

Please complete, sign and return the proxy card whether or not you plan to attend the Special Meeting. Alternatively, you may vote online at 
https://www.viewproxy.com/KTRASM/2023/. Your vote is important regardless of the number of shares you own. Voting by proxy will not prevent you from voting at 
the virtual Special Meeting (provided you follow the revocation procedures described in the accompanying proxy statement) but will assure that your vote is counted 
if you cannot attend.

On behalf of the Board of Directors and the employees of Kintara Therapeutics, Inc., we thank you for your continued support and look forward to speaking with 
you at the Special Meeting.

 By: /s/ Robert E. Hoffman
____________________
Robert E. Hoffman

 President, Chief Executive Officer, and Chairman of the Board
  

If you have any questions or require any assistance in voting your shares, please call:

Alliance Advisors LLC
200 Broadacres Drive, 3rd Floor, Bloomfield, NJ 07003 

855-600-2576
 
 
 



 
Notice of Special Meeting of Stockholders

 
Date:  October 9, 2023 

Time:
 

12:00 p.m., Eastern Time

Place:
 

The Special Meeting will be held virtually via the Internet. Stockholders will be able to listen, vote and submit questions regardless of location via the 
Internet. You will be able to attend the Special Meeting by first registering at https://www.viewproxy.com/KTRASM/2023/. You will receive a meeting 
invitation by e-mail with your unique join link along with a password prior to the meeting date. 

At the Special Meeting, we will ask you:
1.to approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of more than 20% of the Company’s issued and outstanding common stock 
pursuant to the Company’s purchase agreement with Lincoln Park Capital Fund, LLC; and 
2.to approve the adjournment of the Special Meeting in the event that the number of shares of common stock and Series C Preferred Stock present or represented by proxy 
at the Special Meeting and voting “FOR” the adoption of Proposal 1 are insufficient. 

You may vote at the Special Meeting (or any adjournment or postponement of the Special Meeting) if you were a stockholder of Kintara Therapeutics, Inc. at the 
close of business on September 5, 2023, or the Record Date. Only stockholders of record at the close of business on the Record Date are entitled to notice of, and to vote at, the 
Special Meeting.

By Order of the Board of Directors, 
/s/ Robert E. Hoffman 
Robert E. Hoffman     
President, Chief Executive Officer, Interim Chief Financial Officer 
and Chairman of the Board

 
San Diego, California
September     , 2023 
 
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL MEETING OF STOCKHOLDERS TO BE HELD 
ON OCTOBER 9, 2023: The Company’s proxy materials, including the Proxy Statement for the Special Meeting of Stockholders and proxy card, are available at 
https://www.viewproxy.com/KTRASM/2023/. Under Securities and Exchange Commission rules, we are providing access to our proxy materials both by sending you 
this full set of proxy materials, and by notifying you of the availability of our proxy materials on the Internet.t
 
You are cordially invited to attend the Special Meeting via live webcast by visiting https://www.viewproxy.com/KTRASM/2023/. To be sure your vote is counted and 
assure a quorum is present, it is important that you vote your shares regardless of the number of shares you own. The Board of Directors urges you to vote over the 
Internet by going to https://www.viewproxy.com/KTRASM/2023/ or by telephone by calling (855) 600-2576 or to sign, date and mark the proxy card promptly and 
return it to Kintara. Voting over the Internet or by telephone or by returning the proxy card will not prevent you from voting at the virtual Special Meeting. 

 
 
 
 
 



 
SPECIAL NOTE

On November 11, 2022, Kintara Therapeutics, Inc. completed a 1:50 reverse stock split (the “Reverse Stock Split”) of our issued and outstanding common stock as 
well as our authorized shares of common stock. As a result of the Reverse Stock Split, every 50 shares of issued and outstanding common stock were converted into one share 
of common stock with a proportionate reduction in our authorized shares of common stock. Any fractional shares of common stock resulting from the Reverse Stock Split were 
rounded up to the nearest whole post-Reverse Stock Split share. The Reverse Stock Split did not change the par value of our common stock. All outstanding securities entitling 
their holders to purchase shares of common stock or acquire shares of common stock, including preferred stock, stock options, restricted stock units, and warrants, were 
adjusted as a result of the Reverse Stock Split, as required by the terms of those securities. Unless otherwise indicated, all historical share and per share amounts in this proxy 
statement have been adjusted to reflect the Reverse Stock Split.

 
THE MEETING

General

Kintara Therapeutics, Inc., or Kintara, is a Nevada corporation. As used in this proxy statement, “we,” “us,” “our” and the “Company” refer to Kintara. The term 
“Special Meeting” as used in this proxy statement refers to the Special Meeting of Stockholders and includes any adjournment or postponement of the Special Meeting.

Pursuant to Securities and Exchange Commission (“SEC”) rules, we are providing access to our proxy materials both by sending you this full set of proxy materials, 
and by notifying you of the availability of our proxy materials online at https://www.viewproxy.com/KTRASM/2023/, where you can access this proxy statement for the Special 
Meeting and our proxy card. In addition, our proxy materials provide instructions on how you may request to receive, at no charge, all future proxy materials in printed form by 
mail or electronically by email. Your election to receive proxy materials by mail or email will remain in effect until you revoke it. Choosing to receive future proxy materials by 
email will save us the cost of printing and mailing documents to stockholders and will reduce the impact of our stockholder meetings on the environment.

The Board of Directors (the “Board”) is soliciting your proxy to vote at the Special Meeting. This proxy statement summarizes the information you will need to 
know to cast an informed vote at the Special Meeting. You do not need to attend the Special Meeting to vote your shares. You may simply complete, sign and return the proxy 
card and your votes will be cast for you at the Special Meeting or you may vote online at https://www.viewproxy.com/KTRASM/2023/. This process is described below in the 
section entitled “Voting Rights.”

This proxy statement and the Notice of Special Meeting are dated September  , 2023. If you owned shares of common stock or Series C Preferred Stock of Kintara 
at the close of business on September 5, 2023 (the “Record Date”), you are entitled to vote at the Special Meeting, as set out below. On the Record Date, there were     shares of 
common stock and      shares of Series C Preferred Stock of Kintara outstanding.

Each share of common stock is entitled to one vote per share. Each share of Series C Preferred Stock is convertible into shares of common stock based on the 
respective conversion prices and is entitled to vote with the common stock on an as-converted basis. The conversion prices for the Series C-1 Preferred Stock, Series C-2 
Preferred Stock and Series C-3 Preferred Stock are $58.00, $60.70, and $57.50, respectively. As of the Record Date, we had outstanding shares of Series C Preferred Stock that 
were convertible into an aggregate of      shares of common stock. 

This Special Meeting will be held in a virtual meeting format only. The Special Meeting will convene on October 9, 2023, at 12:00 p.m. Eastern Time. In order to 
participate in the Special Meeting live via the Internet, you must register at https://www.viewproxy.com/KTRASM/2023/ by 11:59 p.m. Eastern Time by October 8, 2023. If you 
are a registered holder, you must register using the virtual control number on the proxy card that accompanied the proxy materials If you hold your shares beneficially through a 
bank or broker, you must provide a legal proxy from your bank or broker during registration and you will be assigned a virtual control number in order to vote your shares 
during the Special Meeting. If you are unable to obtain a legal proxy to vote your shares, you will still be able to attend the Special Meeting (but will not be able to vote your 
shares) so long as you demonstrate proof of stock ownership. 

 



 
Instructions on how to connect and participate via the Internet, including how to demonstrate proof of stock ownership, are posted at 
https://www.viewproxy.com/KTRASM/2023/.

On the day of the Special Meeting, if you have properly registered, you may enter the Special Meeting by logging in using the event password you received via 
email in your registration confirmation at https://www.viewproxy.com/KTRASM/2023/. 

The Special Meeting can be accessed by visiting https://www.viewproxy.com/KTRASM/2023/, where you will be able to listen to the meeting live, submit questions 
and vote online. You will need the virtual control number. As part of the Special Meeting, we will hold a live question and answer session, during which we intend to answer 
questions submitted in writing during the meeting in accordance with the Special Meeting procedures which are pertinent to the Company and the meeting matters, as time 
permits. Questions and answers will be grouped by topic and substantially similar questions will be grouped and answered once.

If you encounter any difficulties accessing the Special Meeting live audio webcast during the meeting time, please email VirtualMeeting@viewproxy.com or call 
(866) 612-8937.

Even if you plan to attend the live webcast of the Special Meeting, we encourage you to vote in advance by Internet, telephone or mail so that your vote will be 
counted even if you later decide not to attend the virtual Special Meeting.

Purpose Of Special Meeting

At the Special Meeting, you will be asked to vote:
•to approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of more than 20% of the Company’s issued and outstanding common stock pursuant 
to the Company’s purchase agreement with Lincoln Park Capital Fund, LLC; and 
•to approve the adjournment of the Special Meeting in the event that the number of shares of common stock and Series C Preferred Stock present or represented by proxy at 
the Special Meeting and voting “FOR” the adoption of Proposal 1 are insufficient.

Quorum
A quorum of stockholders is necessary to hold a valid meeting. The holders of at least one-third of the voting power of the capital stock issued and outstanding and 

entitled to vote at the Special Meeting as of the Record Date, represented in person or by proxy, will constitute a quorum for the transaction of business at the Special Meeting. 
Kintara will include proxies marked as abstentions and broker non-votes to determine the number of shares present at the Special Meeting.

Voting Rights

Holders of Kintara’s common stock are entitled to one vote at the Special Meeting for each share of the common stock that he or she owned as of the Record Date. 

Holders of Kintara’s Series C Preferred Stock are entitled to vote on an as-converted basis with the common stock. The conversion prices for the Series C-1 
Preferred Stock, Series C-2 Preferred Stock and Series C-3 Preferred Stock are $58.00, $60.70, and $57.50, respectively. Each share of the Series C-1 Preferred Stock, Series C-
2 Preferred Stock and Series C-3 Preferred Stock was convertible into      shares,       shares, and       shares, respectively, of common stock as of the Record Date, based on the 
$1,000 per share stated value and is entitled to the same number of votes per share. 

You may vote your shares at the Special Meeting via live webcast, over the Internet or by proxy. If you wish to vote your shares electronically at the Special 
Meeting, there will be a live link provided during the Special Meeting (you will need the virtual control number assigned to you).

 



 

To vote over the Internet, you must go to https://www.viewproxy.com/KTRASM/2023/. To vote by proxy, complete, sign and return the proxy card in the enclosed 
postage-paid envelope. If you properly complete your proxy card and send it to us in time to vote, your “proxy” (one of the individuals named on your proxy card) will vote 
your shares as you have directed. If you are a stockholder of record and you return a properly executed proxy card or vote by proxy over the Internet but do not mark 
the boxes showing how you wish to vote, your proxy will vote your shares “FOR” the approval, for purposes of complying with Nasdaq Listing Rule 5635(d), of the 
issuance of more than 20% of the Company’s issued and outstanding common stock pursuant to the Company’s purchase agreement with Lincoln Park Capital 
Fund, LLC, and “FOR” the approval of the adjournment of the Special Meeting in the event that the number of shares of common stock and Series C Preferred 
Stock present or represented by proxy at the Special Meeting and voting “FOR” adoption of Proposal 1 are insufficient. If any other matter is presented, your proxy will 
vote your shares as a majority of the Board determines. As of the date of this proxy statement, we know of no other matters that may be presented at the Special Meeting, other 
than those listed in the Notice of the Special Meeting.

If you hold your shares through a bank, brokerage firm or other nominee, you should vote your shares in accordance with the steps required by such bank, brokerage 
firm or other nominee. 

Vote Required

Assuming that a quorum is present, the following votes will be required to approve each proposal:
•With respect to the first proposal (“Proposal 1”) to approve the issuance of more than 20% of the Company’s issued and outstanding common stock pursuant to the 
Company’s purchase agreement with Lincoln Park Capital Fund, LLC, the affirmative (“FOR”) vote of a majority of the total votes cast is required to approve this proposal. 
As a result, abstentions, if any, and any other failure to submit a proxy or vote in person at the meeting, will not affect the outcome of the vote of Proposal 1. “Broker non-
votes,” if any, will not affect the outcome of Proposal 1 if Proposal 1 is deemed to be “non-routine.” If Proposal 1 is deemed to be “routine,” no broker non-votes will occur 
on Proposal 1 (see below). 
•With respect to the second proposal (“Proposal 2”) to approve the adjournment of the Special Meeting in the event that the number of shares of common stock and Series C 
Preferred Stock present or represented by proxy at the Special Meeting and voting “FOR” the adoption of Proposal 1 are insufficient, the affirmative (“FOR”) vote of a 
majority of the total votes cast is required to approve this proposal. As a result, abstentions, if any, and any other failure to submit a proxy or vote in person at the meeting, 
will not affect the outcome of the vote of Proposal 2. “Broker non-votes,” if any, will not affect the outcome of Proposal 2 if Proposal 2 is deemed to be “non-routine.” If 
Proposal 2 is deemed to be “routine,” no broker non-votes will occur on Proposal 2 (see below).

You will not have any dissenters’ rights of appraisal in connection with any of the matters to be voted on at the meeting.

The Board has determined that a vote in favor of the foregoing proposals is in the best interests of Kintara and our stockholders and unanimously recommends a 
vote “FOR” the approval of, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of more than 20% of the Company’s issued and outstanding 
common stock pursuant to the Company’s purchase agreement with Lincoln Park Capital Fund, LLC and “FOR” the approval of the adjournment of the Special 
Meeting in the event that the number of shares of common stock and Series C Preferred stock present or represented by proxy at the Special Meeting and voting 
“FOR” the adoption of Proposal 1 are insufficient.

The Board is not aware of any other matters to be presented for action at the meeting, but if other matters are properly brought before the meeting, shares represented 
by properly completed proxies received by mail, telephone or the Internet will be voted in accordance with the judgment of the persons named as proxies.

Broker Non-Votes

 Banks and brokers acting as nominees are permitted to use discretionary voting authority to vote proxies for proposals that are deemed “routine” by the New York Stock 
Exchange (the exchange that makes such determinations) 

 



 
but are not permitted to use discretionary voting authority to vote proxies for proposals that are deemed “non-routine” by the New York Stock Exchange. When there is at least 
one “routine” matter to be considered at a meeting, a broker “non-vote” occurs when a proposal is deemed “non-routine” and a nominee holding shares for a beneficial owner 
does not have discretionary voting authority with respect to the “non-routine” matter being considered and has not received instructions from the beneficial owner. The 
determination of which proposals are deemed “routine” versus “non-routine” may not be made by the New York Stock Exchange until after the date on which this proxy 
statement has been mailed to you. As such, it is important that you provide voting instructions to your bank, broker or other nominee, if you wish to determine the voting of 
your shares. 

Under the applicable rules governing such brokers, we believe Proposal 1 to approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of 
more than 20% of the Company’s issued and outstanding common stock pursuant to the Company’s the purchase agreement with Lincoln Park Capital Fund, LLC, and Proposal 
2 to approve the adjournment of the Special Meeting in the event that the number of shares of common stock and Series C Preferred Stock present or represented by proxy at 
the Special Meeting and voting “FOR” Proposal 1 are insufficient are likely to be considered “non-routine,” which means that brokers cannot vote your uninstructed shares 
when they do not receive voting instructions from you. Accordingly, it is particularly important that beneficial owners instruct their brokers how they wish to vote their shares 
for these proposals.

If your shares are held of record by a bank, broker, or other nominee, we urge you to give instructions to your bank, broker, or other nominee as to how you wish 
your shares to be voted so you may participate in the stockholder voting on these important matters.

Changing Your Vote after Voting over the Internet or Revoking Your Proxy

You may change your vote by attending the Special Meeting and voting online even if you previously voted over the Internet. Alternatively, you may change your 
vote by contacting Alliance Advisors LLC by phone at (855) 600-2576, or re-voting over the Internet following the instructions provided.

You may revoke your proxy at any time before it is exercised by:
•filing a letter with our Secretary revoking the proxy;
•submitting another signed proxy with a later date; or
•attending the Special Meeting and voting online, provided you file a written revocation with the Secretary of the Special Meeting prior to the voting of such proxy.

If your shares are not registered in your own name, you will need appropriate documentation from your stockholder of record to vote at the Special 
Meeting. Examples of such documentation include a broker’s statement, letter or other document that will confirm your ownership of shares of Kintara.

Solicitation of Proxies

Kintara will pay the costs of soliciting proxies from our stockholders, directors, officers or employees of Kintara may solicit proxies by mail, telephone or other 
forms of communication. We will also reimburse banks, brokers, nominees and other fiduciaries for the expenses they incur in forwarding the proxy materials to you.

Kintara has also retained Alliance Advisors LLC to assist it in the solicitation of proxies. Alliance Advisors LLC will solicit proxies on behalf of Kintara from 
individuals, brokers, bank nominees and other institutional holders in the same manner described above. The fees that will be paid to Alliance Advisors LLC are anticipated to 
be approximately $43,270, and we will reimburse their out-of-pocket expenses. Kintara has also agreed to indemnify Alliance Advisors LLC against certain claims.

 
 



 
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

 
The following table sets forth certain information, as of September 5, 2023, with respect to the beneficial ownership of the outstanding common stock by (i) any 

holder of more than five (5%) percent; (ii) each of the Company’s named executive officers and directors; and (iii) the Company’s directors and executive officers as a group. 
Except as otherwise indicated, each of the stockholders listed below has sole voting and investment power over the shares beneficially owned.

Name of Beneficial Owner (1)

 Common 
Stock 

Beneficially 
Owned

 
Percentage 

of Common Stock (2)

Directors and Named Executive Officers:     
Robert E. Hoffman   (3)  
Dennis Brown   (4)  
Robert J. Toth, Jr.   (5)

  
Laura Johnson   (6)

  
Tamara A. Favorito   (7)

  
Saiid Zarrabian     
John Liatos     
Scott Praill     
All executive officers and directors as a group (5 persons)     

* Less than 1%

(1) Except as otherwise indicated, the address of each beneficial owner is c/o Kintara Therapeutics, Inc., 9920 Pacific Heights Blvd, Suite 150, San Diego, CA 92121.
(2) Applicable percentage ownership is based on  shares of common stock outstanding as of September 5, 2023, together with securities exercisable or convertible into shares of common stock 
within 60 days of September 5, 2023, for each stockholder. Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power 
with respect to securities. Shares of common stock that are currently exercisable or exercisable within 60 days of September 5, 2023, are deemed to be beneficially owned by the person 
holding such securities for the purpose of computing the percentage of ownership of such person, but are not treated as outstanding for the purpose of computing the percentage ownership of 
any other person.
(3) Includes    shares issuable upon exercise of vested stock options and outstanding stock options exercisable within 60 days of September 5, 2023. Excludes    Restricted Stock Units which 
will not vest within 60 days of September 5, 2023.
(4) Includes    shares held by Valent Technologies, LLC, and    shares issuable upon exercise of vested stock options and outstanding stock options exercisable within 60 days of September 5, 
2023. Excludes    Restricted Stock Units which will not vest within 60 days of September 5, 2023. 
(5) Includes    shares issuable upon exercise of vested stock options and outstanding stock options exercisable within 60 days of September 5, 2023.
(6) Includes    shares issuable upon exercise of vested stock options and outstanding stock options exercisable within 60 days of September 5, 2023.
(7) Includes    shares issuable upon exercise of vested stock options and outstanding stock options exercisable within 60 days of September 5, 2023.
 
 



 

_____________________

PROPOSAL 1
APPROVAL, FOR PURPOSES OF COMPLYING WITH NASDAQ LISTING

RULE 5635(D), THE ISSUANCE OF MORE THAN 20% OF THE COMPANY’S ISSUED AND
OUTSTANDING COMMON STOCK PURSUANT TO THE COMPANY’S PURCHASE AGREEMENT

WITH LINCOLN PARK CAPITAL FUND, LLC
_____________________

On August 2, 2022, we entered into a purchase agreement (“Purchase Agreement”) and a registration rights agreement (the “Registration Agreement”) with Lincoln 
Park Capital Fund, LLC (“Lincoln Park”) pursuant to which Lincoln Park has agreed to purchase from us up to an aggregate of $20.0 million worth of our common stock 
subject to certain limitations and conditions set forth in the Purchase Agreement which is attached hereto as Appendix A. As consideration for its commitment to purchase 
shares of our common stock under the Purchase Agreement, we issued 32,604 shares of common stock to Lincoln Park as commitment shares (the “Commitment Shares”).

 
We are submitting this Proposal 1 to you to obtain the requisite stockholder authorization in accordance with The Nasdaq Listing Rules to sell more than 20% of our 

issued and outstanding common stock to Lincoln Park (as of the date we entered into the Purchase Agreement), if we so choose, as more fully described below.
 
Agreements with Lincoln Park

 
 Under the terms and subject to the conditions of the Purchase Agreement, we have the right, but not the obligation, to sell to Lincoln Park, and Lincoln Park is 

obligated to purchase up to $20.0 million worth of shares of common stock. Such sales of common stock by us, if any, will be subject to certain limitations, and may occur from 
time to time, at our sole discretion, over the 36-month period commencing after certain conditions have been satisfied (“Commencement Date”) pursuant to the Purchase 
Agreement and the Registration Agreement.

 
Thereafter, from time to time, at our sole discretion, on any business day that we select on which the closing sale price of our common stock is not less than $0.05 

per share, we may direct Lincoln Park to purchase up to 10,000 shares of our common stock (the “Regular Purchase Share Limit”) in a “Regular Purchase” on such business 
day. Lincoln Park’s maximum purchase commitment under any single Regular Purchase may not exceed $2,000,000 unless we and Lincoln Park mutually agree to increase such 
maximum amount in a Regular Purchase. The Purchase Agreement also provides that, if, after giving effect to the full proportionate adjustment to the Regular Purchase Share 
Limit in the event of a stock split or similar event (such as the Reverse Stock Split), the Regular Purchase Share Limit then in effect would preclude us from delivering to 
Lincoln Park a purchase notice for a Regular Purchase for an amount equal to or greater than $150,000 (which shall be determined by multiplying (X) the adjusted Regular 
Purchase Share Limit then in effect, by (Y) the applicable purchase price per share pursuant to the Purchase Agreement), the Regular Purchase Share Limit shall equal the 
maximum number of shares which, taking into account the applicable purchase price per share pursuant to the Purchase Agreement, would enable us to deliver to Lincoln Park a 
purchase notice for a Regular Purchase equal to, or as closely approximating without exceeding, $150,000. 

 
The above-referenced share amount limitations and closing sale price thresholds are subject to adjustment for any reorganization, recapitalization, non-cash 

dividend, stock split, reverse stock split or other similar transaction as provided in the Purchase Agreement. Accordingly, the share amount limitations and closing sale price 
thresholds referenced in this Proposal 1 have been adjusted to reflect the Company’s Reverse Stock Split pursuant to the Purchase Agreement as applicable.
 

The purchase price per share for each such Regular Purchase will be equal to the lower of: (i) the lowest sale price for our common stock on the Regular Purchase 
date for such shares of our common stock; and (ii) the arithmetic average of the three lowest closing sale prices for our common stock during the 10 consecutive business days 
ending on the business day immediately preceding the Regular Purchase date of such shares of our common stock.
 

In addition to Regular Purchases described above, we may also direct Lincoln Park, on any business day on which we have properly submitted a Regular Purchase 
notice directing Lincoln Park to purchase the maximum number of shares of our common stock that we are then permitted to include in a single Regular Purchase notice, to 
purchase 
 



 
an additional amount of our common stock, which we refer to as an Accelerated Purchase, not to exceed the lesser of: (i) 30% of the aggregate number of shares of our common 
stock traded on the applicable Accelerated Purchase date; and (ii) three times the number of purchase shares purchased pursuant to the corresponding Regular Purchase.
 

The purchase price per share for each such Accelerated Purchase will be equal to 97% of the lower of: (i) the volume weighted average price of our common stock 
on Nasdaq on the applicable Accelerated Purchase date; and (ii) the closing sale price of our common stock on the Nasdaq on the applicable Accelerated Purchase date.
 

We may also direct Lincoln Park on a business day on which an Accelerated Purchase has been completed and all of the shares of our common stock to be 
purchased thereunder (and under the corresponding Regular Purchase) have been properly delivered to Lincoln Park in accordance with the Purchase Agreement prior to such 
time on such business day, to purchase an additional amount of our common stock, which we refer to as an Additional Accelerated Purchase, of up to the lesser of: (i) 30% of 
the aggregate number of shares of our common stock traded on such Accelerated Purchase date; and (ii) three times the number of purchase shares purchased pursuant to the 
Regular Purchase corresponding to the Accelerated Purchase that was completed on such Accelerated Purchase date on which an Additional Accelerated Purchase notice was 
properly received.
 

The purchase price per share for each such Additional Accelerated Purchase will be equal to 97% of the lower of: (i) the volume weighted average price of our 
common stock on the applicable Additional Accelerated Purchase date; and (ii) the closing sale price of our common stock on the applicable Additional Accelerated Purchase 
date.
 

In all instances, we may not sell shares of our common stock to Lincoln Park under the Purchase Agreement if it would result in Lincoln Park beneficially owning 
more than 4.99% (which Lincoln Park may increase up to 9.99% upon 61 days’ prior written notice to us) of our common stock. There are no upper limits on the price per share 
that Lincoln Park must pay for shares of common stock.

 
We currently intend to use the net proceeds from the sale of securities to Lincoln Park for working capital and other general corporate purposes, which may include 

funding acquisitions or investments in businesses, products or technologies that are complementary to our own, and for working capital, capital expenditures and general 
corporate purposes, including investing further in research and development efforts.
 
Requirement to Seek Stockholder Approval

 
As a result of our listing on The Nasdaq Capital Market, issuances of our common stock are subject to the Nasdaq Marketplace Rules, including Rule 5635(d), 

which requires us to obtain stockholder approval prior to the issuance of securities in connection with a transaction, other than a public offering, involving the sale, issuance or 
potential issuance by us of shares of our common stock (or securities convertible into or exercisable for shares of our common stock) at a price less than the lower of: (i) the 
Nasdaq Official Closing Price (as reflected on Nasdaq.com) immediately preceding the signing of the binding agreement; or (ii) the average Nasdaq Official Closing Price of 
the common stock (as reflected on Nasdaq.com) for the five trading days immediately preceding the signing of the binding agreement if such issuance would result in the 
issuance of more than 19.99% of the shares of our common stock outstanding immediately prior to the execution of the agreements related to such issuance (the “Nasdaq 20% 
Rule”).
 

Under the Nasdaq 20% Rule, in no event may we issue or sell to Lincoln Park under the Purchase Agreement more than 19.99% of the shares of our common stock 
outstanding immediately prior to the execution of the Purchase Agreement (which was 262,002 shares, including the Commitment Shares, based on 1,310,657 shares 
outstanding immediately prior to the execution of the Purchase Agreement) (the “Exchange Cap”), unless (i) we obtain stockholder approval to issue shares of common stock in 
excess of the Exchange Cap or (ii) the average price of all shares of common stock issued to Lincoln Park under the Purchase Agreement equals or exceeds $10.12 per share 
which represents the lower of (A) the official closing price of our common stock on Nasdaq on the trading day immediately preceding the date of the Purchase Agreement and 
(B) the average official closing price of our common stock on Nasdaq for the five consecutive trading days ending on the trading day immediately preceding the date of the 
Purchase Agreement, as adjusted under applicable Nasdaq rules to take into account the issuance of shares of common stock to Lincoln Park for non-cash consideration as 
payment of the commitment fee described below so that the Exchange Cap 
 



 
limitation would not apply to issuances and sales of common stock under the Purchase Agreement pursuant to the rules and regulations of Nasdaq (the “Minimum Price”).

 
As of September 5, 2023, we have issued the     Commitment Shares and     additional shares of common stock under the Purchase Agreement, leaving     shares of 

our common stock available for issuance under the Purchase Agreement without (i) seeking stockholder approval or (ii) assuming the average price per share of such shares 
equals or exceeds the Minimum Price. In any event, the Purchase Agreement specifically provides that we may not issue or sell any shares of our common stock under the 
Purchase Agreement if such issuance or sale would breach any applicable Nasdaq rules, including the Nasdaq 20% Rule. Based on the closing sale price of our common stock 
as reported on The Nasdaq Capital Market on September 5, 2023, to fully utilize the amount available to us, we would need to issue a total of   shares of common stock to 
Lincoln Park (which includes the Commitment Shares and shares of common stock already issued to Lincoln Park under the Purchase Agreement), which would be in excess of 
the Exchange Cap. Accordingly, in order to be able to sell to Lincoln Park the full amount available under the Purchase Agreement, we are seeking stockholder approval to issue 
20% or more of our outstanding shares as of the date we entered into the Purchase Agreement with Lincoln Park.
 
Effect of Failure to Obtain Stockholder Approval
 

If the stockholders do not approve Proposal 1, we will be unable to issue shares of common stock to Lincoln Park pursuant to the Purchase Agreement in excess of 
the Exchange Cap if sold at a price less than the Minimum Price.
 
Effect of Approval
 

Upon obtaining the stockholder approval requested in this Proposal 1, we would no longer be bound by the Nasdaq 20% Rule restriction on issuances of common 
stock to Lincoln Park. If this Proposal 1 is approved by our stockholders, we would be able to issue more than the original Exchange Cap (or 262,002 shares, which includes the 
Commitment Shares and the shares of common stock already issued to Lincoln Park under the Purchase Agreement) to Lincoln Park under the Purchase Agreement at a price 
less than the Minimum Price. The maximum number of shares of common stock that we may issue would fluctuate from time to time based on the price of our common stock; 
however, we would seek additional stockholder approval before agreeing to any increase in the value of the shares of common stock we may issue to Lincoln Park under the 
Purchase Agreement above $20.0 million. In addition, the additional shares that we could issue to Lincoln Park will result in greater dilution to existing stockholders and may 
result in a decline in our stock price or greater price volatility. Each additional share of common stock that would be issuable to Lincoln Park would have the same rights and 
privileges as each share of our currently authorized common stock.

 
Reasons for Transaction and Effect on Current Stockholders

 
Our Board has determined that the Purchase Agreement with Lincoln Park is in the best interests of the Company and its stockholders because the right to sell shares 

to Lincoln Park provides the Company with a potential source of capital and the ability to access that capital when and as needed.
 
The Purchase Agreement does not affect the rights of the holders of outstanding common stock, but the sale of shares to Lincoln Park pursuant to the terms of the 

Purchase Agreement will have a dilutive effect on the existing stockholders, including the voting power and economic rights of the existing stockholders.
 

Vote Required and Recommendation of our Board
 

If a quorum is present, the approval of Proposal 1 requires the affirmative (“FOR”) vote of a majority of the total votes cast on Proposal 1; provided, however, that 
the vote of any shares of our common stock issued to Lincoln Park pursuant to the Purchase Agreement will not be counted in determining whether or not Proposal 1 is 
approved. Abstentions and broker non-votes, if any, will not affect the outcome of the voting on Proposal 1.

 
THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL, FOR PURPOSES OF COMPLYING WITH NASDAQ LISTING 

RULE 5635(D), OF THE ISSUANCE OF MORE 
 



 
THAN 20% OF THE COMPANY’S ISSUED AND OUTSTANDING COMMON STOCK PURSUANT TO THE COMPANY’S PURCHASE AGREEMENT WITH 

LINCOLN PARK CAPITAL FUND, LLC.
 
 



 

_____________________
 

PROPOSAL 2
 

APPROVAL OF THE ADJOURNMENT OF THE SPECIAL MEETING IN THE EVENT THAT THE NUMBER OF SHARES OF COMMON STOCK AND 
SERIES C PREFERRED STOCK PRESENT OR REPRESENTED BY PROXY AT THE SPECIAL MEETING AND VOTING “FOR” THE ADOPTION OF 

PROPOSAL 1 ARE INSUFFICIENT
_____________________

Adjournment of the Special Meeting
 

In the event that the number of shares of common stock and Series C Preferred Stock present or represented by proxy at the Special Meeting and voting “FOR” the 
adoption of Proposal 1 are insufficient to approve such proposal, we may move to adjourn the Special Meeting in order to enable us to solicit additional proxies in favor of the 
adoption of Proposal 1. In that event, we may ask stockholders to vote only upon this adjournment proposal and not on any other proposal discussed in this proxy statement. If 
the adjournment is for more than thirty (30) days, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
 

For the avoidance of doubt, any proxy authorizing the adjournment of the Special Meeting shall also authorize successive adjournments thereof, at any meeting so 
adjourned, to the extent necessary for us to solicit additional proxies in favor of the adoption of any such proposal.
 
Vote Required and Recommendation of our Board
 

If a quorum is present, the approval of Proposal 2 requires the affirmative (“FOR”) vote of a majority of the total votes cast on Proposal 2. Unless otherwise 
instructed on the proxy or unless authority to vote is withheld, shares represented by executed proxies will be voted “FOR” this proposal. Abstentions and broker non-votes, if 
any, will not affect the outcome of the voting on Proposal 2.
 

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE ADJOURNMENT OF THE SPECIAL MEETING IN THE 
EVENT THAT THE NUMBER OF SHARES OF COMMON STOCK AND SERIES C PREFERRED STOCK PRESENT OR REPRESENTED BY PROXY AT 

THE SPECIAL MEETING AND VOTING “FOR” THE ADOPTION OF PROPOSAL 1 ARE INSUFFICIENT.
 
 
 



 

ADDITIONAL INFORMATION

Householding of Meeting Materials

Some banks, brokers and other nominee record holders may be participating in the practice of “householding” proxy statements. This means that only one copy of 
this proxy statement and Annual Report may have been sent to multiple stockholders in the same household. We will promptly deliver a separate copy of this proxy statement 
to any stockholder upon written or oral request to: Kintara Therapeutics, Inc., 9920 Pacific Heights Blvd, Suite 150 San Diego, CA 92121, Attn.: Secretary, or at (604) 629-
5989. Any stockholder who wants to receive a separate copy of this proxy statement or Annual Report, or of the Company’s proxy statements or annual reports in the future, or 
any stockholder who is receiving multiple copies and would like to receive only one copy per household, should contact the stockholder’s bank, broker, or other nominee record 
holder, or the stockholder may contact us at the address and phone number above.

Submitting Proxy Proposals and Director Nominations for the 2024 Annual Meeting

Proposals to be Considered for Inclusion in the Company’s 2024 Proxy Materials

In order for a stockholder proposal to be eligible to be included in the Company’s proxy statement and proxy card for the 2024 Annual Meeting of Stockholders, the 
proposal must (1) be received by the Company at our principal executive offices, 9920 Pacific Heights Blvd, Suite 150 San Diego, CA 92121, Attn.: Secretary, on or before 
December 2, 2023, and (2) concern a matter that may be properly considered and acted upon at the annual meeting in accordance with applicable laws, regulations and our 
Bylaws and policies, and must otherwise comply with Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

Director Nominations and Other Business to be Brought Before the 2024 Annual Meeting of Stockholders

Notice of any director nomination or the proposal of other business that stockholders intend to present at the 2024 Annual Meeting of Stockholders, but do not 
intend to have included in the Company’s proxy statement and form of proxy relating to the 2024 Annual Meeting of Stockholders, must be received by the Company at our 
principal executive offices, 9920 Pacific Heights Blvd, Suite 150 San Diego, CA 92121, Attn.: Secretary, not earlier than the close of business on January 9, 2024 and not later 
than the close of business on February 8, 2024. In the event that the date of the 2024 Annual Meeting of Stockholders is more than 25 days before or after the anniversary date 
of the 2023 Annual Meeting of Stockholders, the notice must be delivered to the Company not earlier than the 120th day prior to the 2024 Annual Meeting of Stockholders and 
not later than the later of the 90th day prior to such annual meeting or the 10th day following the day on which public announcement of the date of such annual meeting is first 
made by the Company. In addition, a stockholder’s notice must include the information required by our Bylaws with respect to each director nomination or proposal of other 
business that such stockholder intends to present at the 2024 Annual Meeting of Stockholders.

In addition to satisfying the foregoing requirements pursuant to our Bylaws, to comply with the universal proxy rules, stockholders who intend to solicit proxies in 
support of director nominees other than the Company’s nominees must provide notice that sets forth the information required by Rule 14a-19 under the Exchange Act by 
February 8, 2024. 

 By Order of the Board of Directors,
  

/s/ Robert E. Hoffman
 ____________________
 Robert E. Hoffman
 President, Chief Executive Officer, and Chairman of the Board
 
San Diego, California
September     , 2023 
 
 



 
To assure that your shares are represented at the Special Meeting, please either a) vote over the Internet following the instructions provided in this proxy statement 
or b) complete, sign, date and promptly return the proxy card to Kintara.

If you have any questions or require any assistance in voting your shares, please call:

Alliance Advisors LLC
200 Broadacres Drive, 3rd Floor, Bloomfield, NJ 07003

855-600-2576
 



 
Appendix A

 
PURCHASE AGREEMENT

 PURCHASE AGREEMENT (the “Agreement”), dated as of August 2, 2022, by and between KINTARA THERAPEUTICS, INC., a Nevada 
corporation (the “Company”), LINCOLN PARK CAPITAL FUND, LLC, an Illinois limited liability company (the “Investor”). 
 

WHEREAS: 
 

 Subject to the terms and conditions set forth in this Agreement, the Company wishes to sell to the Investor, and the Investor wishes to buy from the 
Company, up to Twenty Million Dollars ($20,000,000) of the Company's common stock, par value $0.001 per share (the "Common Stock"). The shares 
of Common Stock to be purchased hereunder are referred to herein as the "Purchase Shares." 
 
NOW THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and valuable consideration, the receipt 
and adequacy of which are hereby acknowledged, the Company and the Investor hereby agree as follows:

1. CERTAIN DEFINITIONS. 
 
For purposes of this Agreement, the following terms shall have the following meanings:
 
(a) “Accelerated Purchase Date” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, the Business Day immediately 
following the applicable Regular Purchase Date with respect to the corresponding Regular Purchase referred to in clause (i) of the second sentence of 
Section 2(b) hereof.
 
(b) “Accelerated Purchase Minimum Price Threshold” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, the 
minimum per share price threshold set forth by the Company (if any) in the applicable Accelerated Purchase Notice.
 
(c) “Accelerated Purchase Notice” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, an irrevocable written notice 
from the Company to the Investor directing the Investor to purchase the number of Purchase Shares specified by the Company therein as the Accelerated 
Purchase Share Amount to be purchased by the Investor (such specified Accelerated Purchase Share Amount subject to adjustment in accordance with 
Section 2(b) hereof as necessary to give effect to the Purchase Share amount limitations applicable to such Accelerated Purchase Share Amount as set 
forth in this Agreement) at the applicable Accelerated Purchase Price on the applicable Accelerated Purchase Date for such Accelerated Purchase.
 
(d) “Accelerated Purchase Price” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, ninety-seven percent (97%) of 
the lower of (i) the VWAP for the period beginning at 9:30:01 a.m., Eastern time, on the applicable Accelerated Purchase Date, or such other time 
publicly announced by the Principal Market as the official open (or commencement) of trading on the Principal Market on such applicable Accelerated 
Purchase Date, or such later time on the applicable Accelerated Purchase Date as mutually agreed by the Company and the Investor and set forth in the 
applicable Accelerated Purchase Notice for such Accelerated Purchase (the “Accelerated Purchase Commencement Time”), and ending at the earliest of 
(A) 4:00:00 p.m., Eastern time, on such applicable Accelerated Purchase Date, or such other time publicly announced by the Principal Market as the 
official close of trading on the Principal Market on such applicable Accelerated Purchase Date, (B) such time, from and after the 
 



 
Accelerated Purchase Commencement Time for such Accelerated Purchase, that the total number (or volume) of shares of Common Stock traded on the 
Principal Market has exceeded the applicable Accelerated Purchase Share Volume Maximum, and (C) such time, from and after the Accelerated 
Purchase 
Commencement Time for such Accelerated Purchase, that the Sale Price has fallen below the applicable Accelerated Purchase Minimum Price 
Threshold (if any) (such earliest of (i)(A), (i)(B) and (i)(C) above, the “Accelerated Purchase Ending Time”), and (ii) the Closing Sale Price of the 
Common Stock on such applicable Accelerated Purchase Date (to be appropriately adjusted for any reorganization, recapitalization, non-cash dividend, 
stock split, reverse stock split or other similar transaction).
 
 (e) “Accelerated Purchase Share Amount” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, the number of 
Purchase Shares directed by the Company to be purchased by the Investor in an applicable Accelerated Purchase Notice, which number of Purchase 
Shares shall not exceed the lesser of (i) 300% of the number of Purchase Shares directed by the Company to be purchased by the Investor pursuant to the 
corresponding Regular Purchase referred to in clause (i)(A) of the second sentence of Section 2(b) hereof (such corresponding Regular Purchase being 
subject to the applicable Regular Purchase Share Limit) and (ii) an amount equal to (A) the Accelerated Purchase Share Percentage multiplied by (B) the 
total number (or volume) of shares of Common Stock traded on the Principal Market during the period on the applicable Accelerated Purchase Date 
beginning at the Accelerated Purchase Commencement Time for such Accelerated Purchase and ending at the Accelerated Purchase Ending Time for 
such Accelerated Purchase; provided, however, that that the parties may mutually agree to increase the Accelerated Purchase Share Amount applicable 
to any Accelerated Purchase.
 
(f) “Accelerated Purchase Share Percentage” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, thirty percent (30%).
 
(g) “Accelerated Purchase Share Volume Maximum” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, a number of 
shares of Common Stock equal to (i) the number of Purchase Shares specified by the Company in the applicable Accelerated Purchase Notice as the 
Accelerated Purchase Share Amount to be purchased by the Investor in such Accelerated Purchase, divided by (ii) the Accelerated Purchase Share 
Percentage (to be appropriately adjusted for any applicable reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other 
similar transaction).
 
(h) “Additional Accelerated Purchase Date” means, with respect to an Additional Accelerated Purchase made pursuant to Section 2(c) hereof, the 
Business Day (i) that is the Accelerated Purchase Date with respect to the corresponding Accelerated Purchase referred to in clause (i) of the proviso in 
the second sentence of Section 2(c) hereof and (ii) on which the Investor receives, prior to 1:00 p.m., Eastern time, on such Business Day, a valid 
Additional Accelerated Purchase Notice for such Additional Accelerated Purchase in accordance with this Agreement.
 
(i) “Additional Accelerated Purchase Minimum Price Threshold” means, with respect to an Additional Accelerated Purchase made pursuant to Section 
2(c) hereof, the minimum per share price threshold (if any) set forth by the Company in the applicable Additional Accelerated Purchase Notice.
 
(j) “Additional Accelerated Purchase Notice” means, with respect to an Additional Accelerated Purchase made pursuant to Section 2(c) hereof, an 
irrevocable written notice from the Company to the Investor directing the Investor to purchase the number of Purchase Shares specified by the Company 
therein as the Additional Accelerated Purchase Share Amount to be purchased by the Investor (such specified Additional Accelerated Purchase Share 
Amount subject to adjustment in accordance with Section 2(c) hereof as 
 



 
necessary to give effect to the Purchase Share amount limitations applicable to such Additional Accelerated Purchase Share Amount as set forth in this 
Agreement) at the applicable Additional Accelerated Purchase Price on the applicable Additional Accelerated Purchase Date for such Additional 
Accelerated Purchase.
 
(k) “Additional Accelerated Purchase Price” means, with respect to an Additional Accelerated Purchase made pursuant to Section 2(c) hereof, ninety-
seven percent (97%) of the lower of (i) the VWAP for the period on the applicable Additional Accelerated Purchase Date, beginning at the time mutually 
agreed by the Company and the Investor and set forth in the applicable Additional Accelerated Purchase Notice delivered by the Company to the 
Investor with respect to such Additional Accelerated Purchase, which shall not be earlier than the latest of (A) the applicable Accelerated Purchase 
Ending Time with respect to the corresponding Accelerated Purchase referred to in clause (i) of the proviso in the second sentence of Section 2(c) hereof 
on such Additional Accelerated Purchase Date, (B) the applicable Additional Accelerated Purchase Ending Time with respect to the most recently 
completed prior Additional Accelerated Purchase on such Additional Accelerated Purchase Date, as applicable, and (C) the time at which all Purchase 
Shares subject to all prior Accelerated Purchases and Additional Accelerated Purchases (as applicable), including, without limitation, those that have 
been effected on the same Business Day as the applicable Additional Accelerated Purchase Date with respect to which the applicable Additional 
Accelerated Purchase relates, have theretofore been received by the Investor as DWAC Shares in accordance with this Agreement (such mutually agreed 
beginning time, the “Additional Accelerated Purchase Commencement Time”), and ending at the earliest of (X) 4:00 p.m., Eastern time, on such 
Additional Accelerated Purchase Date, or such other time publicly announced by the Principal Market as the official close of trading on the Principal 
Market on such Additional Accelerated Purchase Date, (Y) such time, from and after the Additional Accelerated Purchase Commencement Time for 
such Additional Accelerated Purchase, that total number (or volume) of shares of Common Stock traded on the Principal Market has exceeded the 
applicable Additional Accelerated Purchase Share Volume Maximum, and (Z) such time, from and after the Additional Accelerated Purchase 
Commencement Time for such Additional Accelerated Purchase, that the Sale Price has fallen below the applicable Additional Accelerated Purchase 
Minimum Price Threshold (if any) (such earliest of (i)(X), (i)(Y) and (i)(Z) above, the “Additional Accelerated Purchase Ending Time”), and (ii) the 
Closing Sale Price of the Common Stock on such Additional Accelerated Purchase Date (to be appropriately adjusted for any reorganization, 
recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction).
 
(l) “Additional Accelerated Purchase Share Amount” means, with respect to an Additional Accelerated Purchase made pursuant to Section 2(c) hereof, 
the number of Purchase Shares directed by the Company to be purchased by the Investor on an Additional Accelerated Purchase Notice, which number 
of Purchase Shares shall not exceed the lesser of (i) 300% of the number of Purchase Shares directed by the Company to be purchased by the Investor 
pursuant to the corresponding Regular Purchase referred to in clause (i)(A) of the second sentence of Section 2(b) hereof (such corresponding Regular 
Purchase being subject to the applicable Regular Purchase Share Limit) and (ii) an amount equal to (A) the Additional Accelerated Purchase Share 
Percentage multiplied by (B) the total number (or volume) of shares of Common Stock traded on the Principal Market during the period on the 
applicable Additional Accelerated Purchase Date beginning at the Additional Accelerated Purchase Commencement Time for such Additional 
Accelerated Purchase and ending at the Additional Accelerated Purchase Ending Time for such Additional Accelerated Purchase; provided, however, 
that that the parties may mutually agree to increase the Additional Accelerated Purchase Share Amount applicable to any Additional Accelerated 
Purchase.
 
(m) “Additional Accelerated Purchase Share Percentage” means, with respect to an Additional Accelerated Purchase made pursuant to Section 2(c) 
hereof, thirty percent (30%).
 
 



 
(n) “Additional Accelerated Purchase Share Volume Maximum” means, with respect to an Additional Accelerated Purchase made pursuant to Section 
2(c) hereof, a number of shares of Common Stock equal to (i) the number of Purchase Shares specified by the Company in the applicable Additional 
Accelerated Purchase Notice as the Additional Accelerated Purchase Share Amount to be purchased by the Investor in such Additional Accelerated 
Purchase, divided by (ii) the Additional Accelerated Purchase Share Percentage (to be appropriately adjusted for any reorganization, recapitalization, 
non-cash dividend, stock split, reverse stock split or other similar transaction).
 
(o) “Alternate Adjusted Regular Purchase Share Limit” means, with respect to a Regular Purchase made pursuant to Section 2(a) hereof, the maximum 
number of Purchase Shares which, taking into account the applicable per share Regular Purchase Price therefor calculated in accordance with this 
Agreement, would enable the Company to deliver to the Investor, on the applicable Regular Purchase Date for such Regular Purchase, a Regular 
Purchase Notice for a Purchase Amount equal to, or as closely approximating without exceeding, One Hundred Fifty Thousand Dollars ($150,000).
 
(p)  “Available Amount” means, initially, Twenty Million Dollars ($20,000,000) in the aggregate, which amount shall be reduced by the Purchase 
Amount each time the Investor purchases Purchase Shares pursuant to Section 2 hereof.
 
(q) “Average Price” means a price per Purchase Share (rounded to the nearest tenth of a cent) equal to the quotient obtained by dividing (i) the aggregate 
gross purchase price paid by the Investor for all Purchase Shares purchased pursuant to this Agreement, by (ii) the aggregate number of Purchase Shares 
issued pursuant to this Agreement.
 
(r) “Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of debtors.
 
(s) “Base Price” means a price per Purchase Share equal to the sum of (i) the Signing Market Price and (ii) $0.025 (subject to adjustment for any 
reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction that occurs on or after the date of this 
Agreement). 
 
(t) “Base Prospectus” shall have the meaning ascribed to such term in the Registration Rights Agreement.
 
(u) “Business Day” means any day on which the Principal Market is open for trading, including any day on which the Principal Market is open for 
trading for a period of time less than the customary time. 
 
(v) “Closing Sale Price” means, for any security as of any date, the last closing sale price for such security on the Principal Market as reported by the 
Principal Market. 
 
(w) “Confidential Information” means any information disclosed by either party to the other party, either directly or indirectly, in writing, orally or by 
inspection of tangible objects (including, without limitation, documents, prototypes, samples, plant and equipment), which is designated as 
"Confidential," "Proprietary" or some similar designation. Information communicated orally shall be considered Confidential Information if such 
information is confirmed in writing as being Confidential Information within ten (10) Business Days after the initial disclosure. Confidential Information 
may also include information disclosed to a disclosing party by third parties. Confidential Information shall not, however, include any information 
which (i) was publicly known and made generally available in the public domain prior to the time of disclosure by the disclosing party; (ii) becomes 
publicly known and made generally available after disclosure by the disclosing party to the receiving party through no action or inaction of the receiving 
party; 
 



 
(iii) is already in the possession of the receiving party without confidential restriction at the time of disclosure by the disclosing party as shown by the 
receiving party’s files and records immediately prior to the time of disclosure; (iv) is obtained by the receiving party from a third party without a breach 
of such third party’s obligations of confidentiality; (v) is independently developed by the receiving party without use of or reference to the disclosing 
party’s Confidential Information, as shown by documents and other competent evidence in the receiving party’s possession; or (vi) is required by law to 
be disclosed 
by the receiving party, provided that the receiving party gives the disclosing party prompt written notice of such requirement prior to such disclosure and 
assistance in obtaining an order protecting the information from public disclosure. 
 
(x) “Custodian” means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law. 
 
(y) “DTC” means The Depository Trust Company, or any successor performing substantially the same function for the Company.

(z) “DWAC Shares” means shares of Common Stock that are (i) issued in electronic form, (ii) freely tradable and transferable and without restriction on 
resale and (iii) timely credited by the Company to the Investor’s or its designee’s specified Deposit/Withdrawal at Custodian (DWAC) account with 
DTC under its Fast Automated Securities Transfer (FAST) Program, or any similar program hereafter adopted by DTC performing substantially the 
same function. 

(aa)  “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
(bb) “Floor Price” means, with respect to a Regular Purchase made pursuant to Section 2(a) hereof, $0.05, which shall be appropriately adjusted for any 
reorganization, recapitalization, non-cash dividend, stock split or other similar transaction and, effective upon the consummation of any such 
reorganization, recapitalization, non-cash dividend, stock split or other similar transaction, the Floor Price shall mean the lower of (i) the adjusted price 
and (ii) $0.05.
 
(cc) “Fully Adjusted Regular Purchase Share Limit” means, with respect to any reorganization, recapitalization, non-cash dividend, stock split or other 
similar transaction from and after the date of this Agreement, the Regular Purchase Share Limit (as defined in Section 2(a) hereof) in effect on the 
applicable date of determination, after giving effect to the full proportionate adjustment thereto made pursuant to Section 2(a) hereof for or in respect of 
such reorganization, recapitalization, non-cash dividend, stock split or other similar transaction.
 
(dd) “Initial Prospectus Supplement” shall have the meaning ascribed to such term in the Registration Rights Agreement.
 
(ee) “Material Adverse Effect” means any material adverse effect on (i) the enforceability of any Transaction Document, (ii) the results of operations, 
assets, business or financial condition of the Company and its Subsidiaries, taken as a whole, other than any material adverse effect that resulted 
primarily from (A) any change in the United States or foreign economies or securities or financial markets in general that does not have a 
disproportionate effect on the Company and its Subsidiaries, taken as a whole, (B) any change that generally affects the industry in which the Company 
and its Subsidiaries operate that does not have a disproportionate effect on the Company and its Subsidiaries, taken as a whole, (C) any change arising in 
connection with earthquakes, hostilities, acts of war, sabotage or terrorism or military actions or any escalation or material worsening of any such 
hostilities, acts of war, sabotage or terrorism or military actions 
 



 
existing as of the date hereof, (D) any action taken by the Investor, its affiliates or its or their successors and assigns with respect to the transactions 
contemplated by this Agreement, (E) the effect of any change in applicable laws or accounting rules that does not have a disproportionate effect on the 
Company and its Subsidiaries, taken as a whole, or (F) any change resulting from compliance with terms of this Agreement or the consummation of the 
transactions contemplated by this Agreement, or (iii) the Company’s ability to perform in any material respect on a timely basis its obligations under any 
Transaction Document to be performed as of the date of determination.
 
(ff) “Maturity Date” means the first day of the month immediately following the thirty-six (36) month anniversary of the Commencement Date.
 
(gg) “Person” means an individual or entity including but not limited to any limited liability company, a partnership, a joint venture, a corporation, a 
trust, an unincorporated organization and a government or any department or agency thereof. 
 
(hh) “Principal Market” means The Nasdaq Capital Market (or any nationally recognized successor thereto); provided however, that in the event the 
Company’s Common Stock is ever listed or traded on The Nasdaq Global Market, The Nasdaq Global Select Market, the New York Stock Exchange, 
the NYSE American, the NYSE Arca, or the OTCQX or OTCQB operated by the OTC Markets Group, Inc. (or any nationally recognized successors 
thereto), then the “Principal Market” shall mean such other market or exchange on which the Company’s Common Stock is then listed or traded or any 
successor thereto.
 
(ii) “Prospectus” shall have the meaning ascribed to such term in the Registration Rights Agreement.
 
(jj) “Prospectus Supplement” shall have the meaning ascribed to such term in the Registration Rights Agreement.
 
(kk) “Purchase Amount” means, with respect to a Regular Purchase, an Accelerated Purchase or an Additional Accelerated Purchase made hereunder, as 
applicable, the portion of the Available Amount to be purchased by the Investor pursuant to Section 2 hereof.
 
(ll) “Registration Statement” shall have the meaning ascribed to such term in the Registration Rights Agreement.
 
(mm) “Regular Purchase Date” means, with respect to a Regular Purchase made pursuant to Section 2(a) hereof, the Business Day on which the Investor 
receives, after 4:00 p.m., Eastern time, but prior to 5:00 p.m., Eastern time, on such Business Day, a valid Regular Purchase Notice for such Regular 
Purchase in accordance with this Agreement.
 
(nn) “Regular Purchase Notice” means, with respect to a Regular Purchase pursuant to Section 2(a) hereof, an irrevocable written notice from the 
Company to the Investor directing the Investor to buy a specified number of Purchase Shares (subject to the Purchase Share limitations contained in 
Section 2(a) hereof) at the applicable Regular Purchase Price for such Regular Purchase in accordance with this Agreement.
 
(oo) “Regular Purchase Price” means, with respect to a Regular Purchase made pursuant to Section 2(a) hereof, the lower of: (i) the lowest Sale Price on 
the applicable Regular Purchase Date for such Regular Purchase and (ii) the arithmetic average of the three (3) lowest Closing Sale Prices for the 
Common Stock during the ten (10) consecutive Business Days ending on the Business Day immediately preceding such Regular Purchase Date for such 
Regular Purchase (in each case, to be appropriately adjusted for any 
 



 
reorganization, recapitalization, non-cash dividend, stock split or other similar transaction that occurs on or after the date of this Agreement).
 
(pp) “Regular Purchase Share Limit” means, with respect to a Regular Purchase pursuant to Section 2(a) hereof, Five Hundred Thousand (500,000) 
Purchase Shares (which share amount shall be appropriately proportionately adjusted for any reorganization, recapitalization, non-cash dividend, stock 
split or other similar transaction; provided that if, after giving effect to the full proportionate adjustment to the Regular Purchase Share Limit therefor, 
the Fully Adjusted Regular Purchase Share Limit then in effect would preclude the Company from delivering to the Investor, on a Regular Purchase 
Date for a Regular Purchase hereunder, a Regular Purchase Notice for a Purchase Amount equal to or greater than One Hundred Fifty Thousand Dollars 
($150,000) (which shall be determined by multiplying (X) the Fully Adjusted Regular Purchase Share Limit then in effect on such Regular Purchase 
Date, by (Y) the applicable Regular Purchase Price per Purchase Share for such Regular Purchase calculated in accordance with this Agreement), the 
Regular Purchase Share Limit shall equal the applicable Alternate Adjusted Regular Purchase Share Limit); provided, further, however, that the 
Investor’s maximum committed obligation under any single Regular Purchase, other than any Regular Purchase with respect to which an Alternate 
Adjusted Regular Purchase Share Limit shall apply, shall not exceed Two Million Dollars ($2,000,000); and provided, further, however, that the parties 
may mutually agree to increase the Regular Purchase Share Limit applicable to any Regular Purchase.
 
(qq) “Sale Price” means any trade price for the shares of Common Stock on the Principal Market as reported by the Principal Market. 
 
(rr) “SEC” means the U.S. Securities and Exchange Commission. 
 
(ss)  “Securities” means, collectively, the Purchase Shares and the Commitment Shares (as defined in Section 5(e)).
 
(tt) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
(uu)  “Signing Market Price” means $0.1772, representing the official closing price of the Common Stock on The Nasdaq Capital Market (as reflected 
on Nasdaq.com) on the date of this Agreement.
 
(vv) “Subsidiary” means any Person the Company wholly-owns or controls, or in which the Company, directly or indirectly, owns a majority of the 
voting stock or similar voting interest, in each case that would be disclosable pursuant to Item 601(b)(21) of Regulation S-K promulgated under the 
Securities Act.
 
(ww) “Transaction Documents” means, collectively, this Agreement and the schedules and exhibits hereto, the Registration Rights Agreement and the 
schedules and exhibits thereto, and each of the other agreements, documents, certificates and instruments entered into or furnished by the parties hereto 
in connection with the transactions contemplated hereby and thereby.
 
(xx)    “Transfer Agent” means Mountain Share Transfer, Inc., or such other Person who is then serving as the transfer agent for the Company in respect 
of the Common Stock.
 
(yy) “VWAP” means in respect of an Accelerated Purchase Date and an Additional Accelerated Purchase Date, as applicable, the volume weighted 
average price of the Common Stock on the Principal Market, as reported on the Principal Market or by another reputable source such as Bloomberg, 
L.P.

 



 
2. PURCHASE OF COMMON STOCK. 
 
Subject to the terms and conditions set forth in this Agreement, the Company has the right to sell to the Investor, and the Investor has the obligation to 
purchase from the Company, Purchase Shares as follows: 
 
 (a) Commencement of Regular Sales of Common Stock. Upon the satisfaction of all of the conditions set forth in Sections 7 and 8 hereof (the 
“Commencement” and the date of satisfaction of such 
conditions the “Commencement Date”), and thereafter, the Company shall have the right, but not the obligation, to direct the Investor, by its delivery to 
the Investor of a Regular Purchase Notice from time to time in accordance with this Agreement, to purchase up to the Regular Purchase Share Limit at 
the applicable Regular Purchase Price on the applicable Regular Purchase Date (each such purchase a “Regular Purchase”). The Company may deliver a 
Regular Purchase Notice to the Investor as often as every Business Day, so long as (i) the Closing Sale Price of the Common Stock on such Business 
Day is not less than the Floor Price and (ii) all Purchase Shares subject to all prior Regular Purchases have theretofore been received by the Investor as 
DWAC Shares in accordance with this Agreement.
 
 (b) Accelerated Purchases. Subject to the terms and conditions of this Agreement, from and after the Commencement Date, in addition to purchases of 
Purchase Shares as described in Section 2(a) above, the Company shall also have the right, but not the obligation, to direct the Investor, by its delivery to 
the Investor of an Accelerated Purchase Notice from time to time in accordance with this Agreement, to purchase the applicable Accelerated Purchase 
Share Amount at the Accelerated Purchase Price on the Accelerated Purchase Date therefor in accordance with this Agreement (each such purchase, an 
“Accelerated Purchase”). The Company may deliver an Accelerated Purchase Notice to the Investor only (i) on a Regular Purchase Date on which the 
Company also properly submitted a Regular Purchase Notice for a Regular Purchase of not less than the Regular Purchase Share Limit then in effect, 
and (ii) if all Purchase Shares subject to all Regular Purchases, Accelerated Purchases and Additional Accelerated Purchases prior to the Regular 
Purchase Date referred to in clause (i) hereof (as applicable) have theretofore been received by the Investor as DWAC Shares in accordance with this 
Agreement. Within one (1) Business Day after completion of each Accelerated Purchase Date for an Accelerated Purchase, the Investor will provide to 
the Company a written confirmation of such Accelerated Purchase setting forth the applicable Accelerated Purchase Share Amount and Accelerated 
Purchase Price for such Accelerated Purchase (each, an “Accelerated Purchase Confirmation”).
 
 (c) Additional Accelerated Purchases. Subject to the terms and conditions of this Agreement, from and after the Commencement Date, in addition to 
purchases of Purchase Shares as described in Section 2(a) and Section 2(b) above, the Company shall also have the right, but not the obligation, to direct 
the Investor, by its timely delivery to the Investor of an Additional Accelerated Purchase Notice on an Additional Accelerated Purchase Date in 
accordance with this Agreement, to purchase the applicable Additional Accelerated Purchase Share Amount at the applicable Additional Accelerated 
Purchase Price therefor in accordance with this Agreement (each such purchase, an “Additional Accelerated Purchase”). The Company may deliver 
multiple Additional Accelerated Purchase Notices to the Investor on an Additional Accelerated Purchase Date only (i) on a Business Day that is also the 
Accelerated Purchase Date for an Accelerated Purchase with respect to which each of the conditions set forth in the second sentence of Section 2(b) have 
been satisfied, and (ii) if all Purchase Shares subject to all prior Regular Purchases, Accelerated Purchases and Additional Accelerated Purchases, 
including, without limitation, those that have been effected on the same Business Day as the applicable Additional Accelerated Purchase Date with 
respect to which the applicable Additional Accelerated Purchase relates, have theretofore been received by the Investor as DWAC Shares in accordance 
with this Agreement. The Investor will provide to the Company a written confirmation of each Additional Accelerated Purchase on such Additional 
Accelerated 
 



 
Purchase Date setting forth the applicable Additional Accelerated Purchase Share Amount and Additional Accelerated Purchase Price for each such 
Additional Accelerated Purchase on such Additional Accelerated Purchase Date in the Accelerated Purchase Confirmation for the related Accelerated 
Purchase as provided in the last sentence of Section 2(b).
 
 (d) Excess Share Limitations. If the Company delivers any Regular Purchase Notice for a Purchase Amount in excess of the Regular Purchase Share 
Limit, such Regular Purchase Notice shall be void ab initio to the extent of the amount by which the number of Purchase Shares set forth in such Regular 
Purchase Notice exceeds the number of Purchase Shares which the Company is permitted to include in such Regular Purchase Notice in accordance 
herewith, and the Investor shall have no obligation to purchase such excess Purchase Shares in respect of such Regular Purchase Notice; provided, 
however, that the Investor shall remain obligated to purchase the number of Purchase Shares which the Company is permitted to include in such Regular 
Purchase Notice. If the Company delivers any Accelerated Purchase Notice or Additional Accelerated Purchase Notice directing the Investor to purchase 
an amount of Purchase Shares that exceeds the Accelerated Purchase Share Amount or Additional Accelerated Purchase Amount, as applicable, that the 
Company is then permitted to include in such Accelerated Purchase Notice or Additional Accelerated Purchase Notice, respectively, such Accelerated 
Purchase Notice or Additional Accelerated Purchase Notice, as applicable, shall be void ab initio to the extent of the amount by which the number of 
Purchase Shares set forth in such Accelerated Purchase Notice or Additional Accelerated Purchase Notice, as applicable, exceeds the Accelerated 
Purchase Share Amount or Additional Accelerated Purchase Amount, respectively, that the Company is then permitted to include in such Accelerated 
Purchase Notice or Additional Accelerated Purchase Notice, respectively (which shall be confirmed in an Accelerated Purchase Confirmation), and the 
Investor shall have no obligation to purchase such excess Purchase Shares; provided, however, that the Investor shall remain obligated to purchase the 
Accelerated Purchase Share Amount or Additional Accelerated Purchase Amount, as applicable, which the Company is permitted to include in such 
Accelerated Purchase Notice or Additional Accelerated Purchase Notice, respectively.
 
 (e)  Payment for Purchase Shares.  For each Regular Purchase, the Investor shall pay to the Company an amount equal to the Purchase Amount with 
respect to such Regular Purchase as full payment for such Purchase Shares via wire transfer of immediately available funds on the same Business Day 
that the Investor receives such Purchase Shares, if such Purchase Shares are received by the Investor before 1:00 p.m., Eastern time, or, if such Purchase 
Shares are received by the Investor after 1:00 p.m., Eastern time, the next Business Day. For each Accelerated Purchase and each Additional Accelerated 
Purchase, the Investor shall pay to the Company an amount equal to the Purchase Amount with respect to such Accelerated Purchase and Additional 
Accelerated Purchase, respectively, as full payment for such Purchase Shares via wire transfer of immediately available funds on the second (2nd) 
Business Day following the date that the Investor receives such Purchase Shares. If the Company or the Transfer Agent shall fail for any reason or for no 
reason to electronically transfer any Purchase Shares as DWAC Shares in respect of a Regular Purchase, an Accelerated Purchase or an Additional 
Accelerated Purchase (as applicable) within two (2) Business Days following the receipt by the Company of the Regular Purchase Price, Accelerated 
Purchase Price or Additional Accelerated Purchase Price (as applicable) therefor in compliance with this Section 2(e), and if on or after such Business 
Day the Investor purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Investor of 
such Purchase Shares that the Investor anticipated receiving from the Company in respect of such Regular Purchase, Accelerated Purchase or Additional 
Accelerated Purchase, then the Company shall, within two (2) Business Days after the Investor’s request, either (i) pay cash to the Investor in an amount 
equal to the Investor’s total purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased (the “Cover Price”), 
at which point the Company’s obligation to deliver such Purchase Shares as DWAC Shares shall terminate, or (ii) promptly honor its obligation to 
deliver to the Investor such 
 



 
Purchase Shares as DWAC Shares and pay cash to the Investor in an amount equal to the excess (if any) of the Cover Price over the total Purchase 
Amount paid by the Investor pursuant to this Agreement for all of the Purchase Shares to be purchased by the Investor in connection with such Regular 
Purchase, Accelerated Purchase or Additional Accelerated Purchase (as applicable). The Company shall not issue any fraction of a share of Common 
Stock upon any Regular Purchase, Accelerated Purchase or Additional Accelerated Purchase. If the issuance would result in the issuance of a fraction of 
a share of Common Stock, the Company shall round such fraction of a share of Common Stock up or down to the nearest whole share. All payments 
made under this Agreement shall be made in lawful money of the United States of America or wire transfer of immediately available funds to such 
account as the Company may from time to time designate by written notice in accordance with the provisions of this Agreement. Whenever any amount 
expressed to be due by the terms of this Agreement is due on any day that is not a Business Day, the same shall instead be due on the next succeeding 
day that is a Business Day.
 
 (f)  Compliance with Rules of Principal Market. 
 
  (i) Exchange Cap. Subject to Section 2(f)(ii) below, the Company shall not issue or sell any shares of Common Stock pursuant to this Agreement, and 
the Investor shall not purchase or acquire any shares of Common Stock pursuant to this Agreement, to the extent that after giving effect thereto, the 
aggregate number of shares of Common Stock that would be issued pursuant to this Agreement and the transactions contemplated hereby would exceed 
13,100,011 (representing 19.99% of the shares of Common Stock issued and outstanding immediately prior to the execution of this Agreement), which 
number of shares shall be (i) reduced, on a share-for-share basis, by the number of shares of Common Stock issued or issuable pursuant to any 
transaction or series of transactions that may be aggregated with the transactions contemplated by this Agreement under applicable rules of The Nasdaq 
Stock Market and (ii) appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split or other similar transaction that 
occurs after the date of this Agreement (such maximum number of shares, the “Exchange Cap”), unless and until the Company elects to solicit 
stockholder approval of the issuance of Common Stock as contemplated by this Agreement, and the stockholders of the Company have in fact approved 
the issuance of Common Stock as contemplated by this Agreement in accordance with the applicable rules of The Nasdaq Stock Market. For the 
avoidance of doubt, the Company may, but shall be under no obligation to, request its stockholders to approve the issuance of Common Stock as 
contemplated by this Agreement; provided, that if stockholder approval is not obtained in accordance with this Section 2(f)(i), the Exchange Cap shall be 
applicable for all purposes of this Agreement and the transactions contemplated hereby at all times during the term of this Agreement (except as set forth 
in Section 2(f)(ii) below).
 
  (ii) At-Market Transaction. Notwithstanding Section 2(f)(i) above, the Exchange Cap shall not be applicable for any purposes of this Agreement and 
the transactions contemplated hereby, solely to the extent that (and only for so long as) the Average Price shall equal or exceed the Base Price (it being 
hereby acknowledged and agreed that the Exchange Cap shall be applicable for all purposes of this Agreement and the transactions contemplated hereby 
at all other times during the term of this Agreement, unless the stockholder approval referred to in Section 2(f)(i) is obtained). The parties acknowledge 
and agree that the Signing Market Price used to determine the Base Price hereunder represents the lower of (i) the Nasdaq official closing price of the 
Common Stock on The Nasdaq Global Market (as reflected on Nasdaq.com) on the date of this Agreement and (ii) the average Nasdaq official closing 
price of the Common Stock on The Nasdaq Global Market (as reflected on Nasdaq.com) for the five (5) consecutive trading days ending on the date of 
this Agreement.
 
  (iii) General. The Company shall not issue any shares of Common Stock pursuant to this Agreement if such issuance would reasonably be expected to 
result in (A) a violation of the Securities Act 
 



 
or (B) a breach of the rules and regulations of The Nasdaq Stock Market. The provisions of this Section 2(f) shall be implemented in a manner otherwise 
than in strict conformity with the terms hereof only if necessary to ensure compliance with the Securities Act and the rules and regulations of The Nasdaq 
Stock Market.
 
(g) Beneficial Ownership Limitation. Notwithstanding anything to the contrary contained in this Agreement, the Company shall not issue or sell, and the 
Investor shall not purchase or acquire, any shares of Common Stock under this Agreement which, when aggregated with all other shares of Common 
Stock then beneficially owned by the Investor and its affiliates (as calculated pursuant to Section 13(d) of the Exchange Act and Rule 13d-3 promulgated 
thereunder), would result in the beneficial ownership by the Investor of more than 4.99% of the then issued and outstanding shares of Common Stock 
(the “Beneficial Ownership Limitation”). Upon the written or oral request of the Investor, the Company shall promptly (but not later than 24 hours) 
confirm orally or in writing to the Investor the number of shares of Common Stock then outstanding. The Investor, upon written notice to the Company, 
may increase or decrease the Beneficial Ownership Limitation provisions of this Section 2(g), provided that the Beneficial Ownership Limitation in no 
event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of Common 
Stock pursuant to this Agreement and the provisions of this Section 2(g) shall continue to apply. Any increase in the Beneficial Ownership Limitation 
will not be effective until the 61st day after such written notice is delivered to the Company. The provisions of this paragraph shall be construed and 
implemented in a manner otherwise than in strict conformity with the terms of this Section 2(g) to correct this paragraph (or any portion hereof) which 
may be defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or supplements necessary or 
desirable to properly give effect to such limitation. The Investor and the Company shall each cooperate in good faith in the determinations required 
hereby and the application hereof. The Investor’s written certification to the Company of the applicability of the Beneficial Ownership Limitation, and 
the resulting effect thereof hereunder at any time, shall be conclusive with respect to the applicability thereof and such result absent manifest error.

3. INVESTOR'S REPRESENTATIONS AND WARRANTIES.

The Investor represents and warrants to the Company that as of the date hereof and as of the Commencement Date: 

(a)  Organization, Authority. Investor is an entity duly organized, validly existing and in good standing under the laws of the jurisdiction of its 
organization, with the requisite power and authority to enter into and to consummate the transactions contemplated by this Agreement and otherwise to 
carry out its obligations hereunder and thereunder

 (b) Accredited Investor Status. The Investor is an "accredited investor" as that term is defined in Rule 501(a)(3) of Regulation D promulgated under the 
Securities Act.
 
(c) Information. The Investor understands that its investment in the Securities involves a high degree of risk. The Investor (i) is able to bear the 
economic risk of an investment in the Securities including a total loss thereof, (ii) has such knowledge and experience in financial and business matters 
that it is capable of evaluating the merits and risks of the proposed investment in the Securities and (iii) has had an opportunity to ask questions of and 
receive answers from the officers of the Company concerning the financial condition and business of the Company and other matters related to an 
investment in the Securities. Neither such inquiries nor any other due diligence investigations conducted by the Investor or its representatives shall 
modify, amend or affect the Investor's right to rely on the Company's representations and warranties contained in Section 4 below. The Investor has 
sought such accounting, legal and tax advice as it has 
 



 
considered necessary to make an informed investment decision with respect to its acquisition of the Securities.
 
(e) No Governmental Review. The Investor understands that no U.S. federal or state agency or any other government or governmental agency has passed 
on or made any recommendation or endorsement of the Securities or the fairness or suitability of an investment in the Securities nor have such authorities 
passed upon or endorsed the merits of the offering of the Securities.
 
(f) Validity; Enforcement. This Agreement has been duly and validly authorized, executed and delivered on behalf of the Investor and is a valid and 
binding agreement of the Investor enforceable against the Investor in accordance with its terms, subject as to enforceability to general principles of 
equity and to applicable bankruptcy, insolvency, reorganization, moratorium, liquidation and other similar laws relating to, or affecting generally, the 
enforcement of applicable creditors' rights and remedies. 
 
(g) Residency. The Investor is a resident of the State of Illinois.
 
(h) No Short Selling. The Investor represents and warrants to the Company that at no time prior to the date of this Agreement has any of the Investor, its 
agents, representatives or affiliates engaged in or effected, in any manner whatsoever, directly or indirectly, any (i) "short sale" (as such term is defined 
in Rule 200 of Regulation SHO of the Exchange Act) of the Common Stock or (ii) hedging transaction, which establishes a net short position with 
respect to the Common Stock.
 
4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
 
The Company represents and warrants to the Investor that, except as set forth in the disclosure schedules attached hereto, which exceptions shall be 
deemed to be a part of the representations and warranties made hereunder, as of the date hereof and as of the Commencement Date:
 
(a) Organization and Qualification. The Company and each of its Subsidiaries is an entity duly incorporated or otherwise organized, validly existing and 
in good standing under the laws of the jurisdiction of its incorporation or organization, with the requisite corporate power and authority to own and use 
its properties and assets and to carry on its business as currently conducted. Neither the Company nor any of its Subsidiaries is in violation or default of 
any of the provisions of its respective certificate or articles of incorporation, bylaws or other organizational or charter documents. Each of the Company 
and its Subsidiaries is duly qualified to conduct business and is in good standing as a foreign corporation or other entity in each jurisdiction in which the 
nature of the business conducted or property owned by it makes such qualification necessary, except where the failure to be so qualified or in good 
standing, as the case may be, could not have or reasonably be expected to result in a Material Adverse Effect and no proceeding has been instituted in 
any such jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification. The Company has no 
Subsidiaries except as set forth on Exhibit 21.01 to the Company’s Annual Report on Form 10-K for the fiscal year ended June 30, 2021.
 
(b) Authorization; Enforcement; Validity. (i) The Company has the requisite corporate power and authority to enter into and perform its obligations 
under this Agreement, the Registration Rights Agreement and each of the other Transaction Documents, and to issue the Securities in accordance with 
the terms hereof and thereof, (ii) the execution and delivery of the Transaction Documents by the Company and the consummation by it of the 
transactions contemplated hereby and thereby, including without limitation, the issuance of the Commitment Shares (as defined below in Section 5(e)) 
and the reservation for issuance and the issuance of the Purchase Shares issuable under this Agreement, have been duly authorized by the 
 



 
Company's Board of Directors and no further consent or authorization is required by the Company, its Board of Directors or its stockholders, (iii) this 
Agreement has been, and each other Transaction Document shall be on the Commencement Date, duly executed and delivered by the Company and (iv) 
each of this Agreement and the Registration Rights Agreement constitutes, and each other Transaction Document upon its execution on behalf of the 
Company, shall constitute, the valid and binding obligations of the Company enforceable against the Company in accordance with their terms, except as 
such enforceability may be limited by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or 
similar laws relating to, or affecting generally, the enforcement of creditors' rights and remedies. The Board of Directors of the Company has approved 
resolutions substantially in the form set forth in Exhibit B attached hereto (the “Signing Resolutions”) to authorize this Agreement, the Registration 
Rights Agreement and the transactions contemplated hereby and thereby. The Signing Resolutions are valid, in full force and effect and have not been 
modified or supplemented in any respect. The Company has delivered to the Investor a true copy of the minutes of a meeting of the Company’s Board of 
Directors at which the Signing Resolutions were unanimously adopted by the Board of Directors. Except as set forth in this Agreement, no other 
approvals or consents of the Company’s Board of Directors, any authorized committee thereof, and/or stockholders is necessary under applicable laws 
and the Company’s Articles of Incorporation and/or Bylaws to authorize the execution and delivery of this Agreement, the Registration Rights 
Agreement or any of the transactions contemplated hereby or thereby, including, but not limited to, the issuance of the Securities.
 
(c) Capitalization. As of the date hereof, the authorized capital stock of the Company is set forth in the Registration Statement. Except as disclosed in the 
SEC Documents (as defined below), (i) no shares of the Company's capital stock are subject to preemptive rights or any other similar rights or any liens 
or encumbrances suffered or permitted by the Company, (ii) there are no outstanding debt securities, (iii) there are no outstanding options, warrants, 
scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible into, any shares of capital 
stock of the Company or any of its Subsidiaries, or contracts, commitments, understandings or arrangements by which the Company or any of its 
Subsidiaries is or may become bound to issue additional shares of capital stock of the Company or any of its Subsidiaries or options, warrants, scrip, 
rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible into, any shares of capital stock of 
the Company or any of its Subsidiaries, (iv) there are no agreements or arrangements under which the Company or any of its Subsidiaries is obligated to 
register the sale of any of their securities under the Securities Act (except this Agreement and the Registration Rights Agreement and those that have 
been complied with), (v) there are no outstanding securities or instruments of the Company or any of its Subsidiaries which contain any redemption or 
similar provisions, and there are no contracts, commitments, understandings or arrangements by which the Company or any of its Subsidiaries is or may 
become bound to redeem a security of the Company or any of its Subsidiaries, (vi) there are no securities or instruments containing anti-dilution or 
similar provisions that will be triggered by the issuance of the Securities as described in this Agreement and (vii) the Company does not have any stock 
appreciation rights or "phantom stock" plans or agreements or any similar plan or agreement. The Company has made available to the Investor true and 
correct copies of the Company's Articles of Incorporation, as amended and as in effect on the date hereof (the “Articles of Incorporation”), and the 
Company's Bylaws, as amended and as in effect on the date hereof (the “Bylaws”), and summaries of the terms of all securities convertible into or 
exercisable for Common Stock, if any, and copies of any documents containing the material rights of the holders thereof in respect thereto.
 
(d) Issuance of Securities. Upon issuance and payment therefor in accordance with the terms and conditions of this Agreement, the Purchase Shares shall 
be validly issued, fully paid and nonassessable and free from all taxes, liens, charges, restrictions, rights of first refusal and preemptive rights with 
respect to 
 



 
the issue thereof, with the holders being entitled to all rights accorded to a holder of Common Stock. Upon issuance in accordance with the terms and 
conditions of this Agreement, the Commitment Shares shall be validly issued, fully paid and nonassessable and free from all taxes, liens, charges, 
restrictions, rights of first refusal and preemptive rights with respect to the issue thereof, with the holders being entitled to all rights accorded to a holder 
of Common Stock. 20,000,000 shares of Common Stock have been duly authorized and reserved for issuance upon purchase under this Agreement as 
Purchase Shares.
 
(e) No Conflicts. The execution, delivery and performance of the Transaction Documents by the Company and the consummation by the Company of 
the transactions contemplated hereby and thereby (including, without limitation, the issuance of the Commitment Shares and the reservation for issuance 
and issuance of the Purchase Shares) will not (i) result in a violation of the Articles of Incorporation, any Certificate of Designations, Preferences and 
Rights of any outstanding series of preferred stock of the Company or the Bylaws or (ii) conflict with, or constitute a default (or an event which with 
notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, 
any agreement, indenture or instrument to which the Company or any of its Subsidiaries is a party, or result in a violation of any law, rule, regulation, 
order, judgment or decree (including federal and state securities laws and regulations and the rules and regulations of the Principal Market applicable to 
the Company or any of its Subsidiaries) or by which any property or asset of the Company or any of its Subsidiaries is bound or affected, except in the 
case of conflicts, defaults, terminations, amendments, accelerations, cancellations and violations under clause (ii), which would not reasonably be 
expected to result in a Material Adverse Effect. Neither the Company nor its Subsidiaries is in violation of any term of or in default under its Articles of 
Incorporation, any Certificate of Designation, Preferences and Rights of any outstanding series of preferred stock of the Company or Bylaws or their 
organizational charter or bylaws, respectively. Neither the Company nor any of its Subsidiaries is in violation of any term of or is in default under any 
material contract, agreement, mortgage, indebtedness, indenture, instrument, judgment, decree or order or any statute, rule or regulation applicable to the 
Company or its Subsidiaries, except for possible conflicts, defaults, terminations or amendments that would not reasonably be expected to have a 
Material Adverse Effect. The business of the Company and its Subsidiaries is not being conducted, and shall not be conducted, in violation of any law, 
ordinance, regulation of any governmental entity, except for possible violations, the sanctions for which either individually or in the aggregate would not 
reasonably be expected to have a Material Adverse Effect. Except as specifically contemplated by this Agreement and as required under the Securities 
Act or applicable state securities laws and the rules and regulations of the Principal Market, the Company is not required to obtain any consent, 
authorization or order of, or make any filing or registration with, any court or governmental agency or any regulatory or self-regulatory agency in order 
for it to execute, deliver or perform any of its obligations under or contemplated by the Transaction Documents in accordance with the terms hereof or 
thereof. Except as set forth elsewhere in this Agreement, all consents, authorizations, orders, filings and registrations which the Company is required to 
obtain pursuant to the preceding sentence shall be obtained or effected on or prior to the Commencement Date. 
 
(f) SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements and other documents required to be filed by 
the Company with the SEC under the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, and under the Securities Act, in each case 
during the 12-month period immediately preceding the date of this Agreement (the foregoing materials, including the exhibits thereto and documents 
incorporated by reference therein, being collectively referred to herein as the “SEC Documents”), on a timely basis or has received a valid extension of 
such time of filing and has filed any such SEC Documents prior to the expiration of any such extension. As of their respective dates, the SEC Documents 
complied in all material respects with the requirements of the Securities Act and the Exchange Act, as applicable.  None of the SEC Documents, when 
filed, contained any untrue statement of 
 



 
a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading. The financial statements of the Company included in the SEC Documents comply in all 
material respects with applicable accounting requirements and the rules and regulations of the SEC with respect thereto as in effect at the time of filing. 
Such financial statements have been prepared in accordance with United States generally accepted accounting principles applied on a consistent basis 
during the periods involved (“GAAP”), except as may be otherwise specified in such financial statements or the notes thereto and except that unaudited 
financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the financial position of the Company 
and its consolidated Subsidiaries as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in the 
case of unaudited statements, to normal, immaterial, year-end audit adjustments. The Company and its Subsidiaries do not have any material liabilities or 
obligations, direct or contingent (including any off-balance sheet obligations or any “variable interest entities” as that term is used in Accounting 
Standards Codification Paragraph 810-10-25-20), not disclosed in the SEC Documents. All disclosures contained in the SEC Documents that contain 
“non-GAAP financial measures” (as such term is defined by the rules and regulations of the SEC) comply, in all material respects, with Regulation G 
under the Exchange Act and Item 10 of Regulation S-K under the Securities Act, to the extent applicable. Except as set forth in the SEC Documents, the 
Company has received no notices or correspondence from the SEC for the one year preceding the date hereof. The SEC has not commenced any 
enforcement proceedings against the Company or any of its Subsidiaries.
(g) Absence of Certain Changes. Except as disclosed in the SEC Documents, since June 30, 2021, (i) there has been no material adverse change in the 
business, properties, operations, financial condition or results of operations of the Company or its Subsidiaries,(ii) the Company and its Subsidiaries, 
considered as one entity, have not incurred any material liability or obligation, indirect, direct or contingent, including without limitation any losses or 
interference with its business from fire, explosion, flood, earthquakes, accident or other calamity, whether or not covered by insurance, or from any 
strike, labor dispute or court or governmental action, order or decree, that are material, individually or in the aggregate, to the Company and its 
Subsidiaries, considered as one entity, or has entered into any transactions not in the ordinary course 
of business; (iii) there has not been any material disruption, material delay or other material adverse change in (A) the development of any of the 
Company’s product candidates, (B) the anticipated timeline of pre-clinical or clinical trials to support the development of any of the Company’s product 
candidates, or (C) the recruitment of candidates for clinical trials to support the development of any of the Company’s product candidates, in each case 
as a result of the recent outbreak of COVID-19, or as a result of any measures intended to contain the outbreak of COVID-19 imposed by any federal, 
state, local or foreign government or government agency in any country or region in which the Company, or any of its agents, consultants, advisors or 
vendors, has assets or properties or conducts business, including, without limitation, any limitations, curtailments, suspensions or closures of businesses, 
business offices or establishments, schools, properties and other public areas due to quarantines, curfews, travel restrictions, workplace controls, “stay at 
home” orders, social distancing requirements or guidelines or other public gathering restrictions or limitations; and (iv) there has not been any material 
decrease in the capital stock or any material increase in any short-term or long-term indebtedness of the Company or its Subsidiaries and there has been 
no dividend or distribution of any kind declared, paid or made by the Company or, except for dividends paid to the Company or other Subsidiaries, by 
any of the Company’s Subsidiaries on any class of capital stock, or any repurchase or redemption by the Company or any of its Subsidiaries of any class 
of capital stock.. The Company has not taken any steps, and does not currently expect to take any steps, to seek protection pursuant to any Bankruptcy 
Law nor does the Company or any of its Subsidiaries have any knowledge or reason to believe that its creditors intend to initiate involuntary bankruptcy 
or insolvency proceedings. The Company is financially solvent and is generally able to pay its debts as they become due. 
 
 



 
(h) Absence of Litigation. There is no action, suit, proceeding, inquiry or investigation before or by any court, public board, government agency, self-
regulatory organization or body pending or, to the knowledge of the Company or any of its Subsidiaries, threatened against or affecting the Company, 
the Common Stock or any of the Company's or its Subsidiaries' officers or directors in their capacities as such, which could reasonably be expected to 
have a Material Adverse Effect.
 
(i) Acknowledgment Regarding Investor's Status. The Company acknowledges and agrees that the Investor is acting solely in the capacity of arm's 
length purchaser with respect to the Transaction Documents and the transactions contemplated hereby and thereby. The Company further acknowledges 
that the Investor is not acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to the Transaction Documents 
and the transactions contemplated hereby and thereby and any advice given by the Investor or any of its representatives or agents in connection with the 
Transaction Documents and the transactions contemplated hereby and thereby is merely incidental to the Investor's purchase of the Securities. The 
Company further represents to the Investor that the Company's decision to enter into the Transaction Documents has been based solely on the 
independent evaluation by the Company and its representatives and advisors.
 
(j) No Integrated Offering. Neither the Company, nor any of its affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any 
offers or sales of any security or solicited any offers to buy any security, under circumstances that would cause this offering of the Securities to be 
integrated with prior offerings by the Company in a manner that would require stockholder approval pursuant to the rules of the Principal Market on 
which any of the securities of the Company are listed or designated. The issuance and sale of the Securities hereunder does not contravene the rules and 
regulations of the Principal Market.
 
 (k) Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or licenses to use all material trademarks, trade 
names, service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions, licenses, approvals, governmental 
authorizations, trade secrets and rights necessary to conduct their respective businesses as now conducted. None of the Company's material trademarks, 
trade names, service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions, licenses, approvals, government 
authorizations, trade secrets or other intellectual property rights have expired or terminated, or, by the terms and conditions thereof, could expire or 
terminate within two years from the date of this Agreement. The Company and its Subsidiaries do not have any knowledge of any infringement by the 
Company or its Subsidiaries of any material trademark, trade name rights, patents, patent rights, copyrights, inventions, licenses, service names, service 
marks, service mark registrations, trade secret or other similar rights of others, or of any such development of similar or identical trade secrets or 
technical information by others, and there is no claim, action or proceeding being made or brought against, or to the Company's knowledge, being 
threatened against, the Company or its Subsidiaries regarding trademark, trade name, patents, patent rights, invention, copyright, license, service names, 
service marks, service mark registrations, trade secret or other infringement, which could reasonably be expected to have a Material Adverse Effect.
 
(l) Environmental Laws. The Company and its Subsidiaries (i) are in compliance with any and all applicable foreign, federal, state and local laws and 
regulations relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants 
(“Environmental Laws”), (ii) have received all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct 
their respective businesses and (iii) are in compliance with all terms and conditions of any such permit, license or approval, except where, in each of the 
three foregoing clauses, the failure to so comply could not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
 



 
 
(m) Title. The Company and its Subsidiaries have good and marketable title in fee simple to all real property owned by them and good and marketable 
title in all personal property owned by them that is material to the business of the Company and its Subsidiaries, in each case free and clear of all liens, 
encumbrances and defects (“Liens”) and, except for Liens as do not materially affect the value of such property and do not materially interfere with the 
use made and proposed to be made of such property by the Company and its Subsidiaries and Liens for the payment of federal, state or other taxes, the 
payment of which is neither delinquent nor subject to penalties. Any real property and facilities held under lease by the Company and its Subsidiaries are 
held by them under valid, subsisting and enforceable leases with which the Company and its Subsidiaries are in compliance with such exceptions as are 
not material and do not interfere with the use made and proposed to be made of such property and buildings by the Company and its Subsidiaries.
 
(n) Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial responsibility against such losses and risks and 
in such amounts as management of the Company believes to be prudent and customary in the businesses in which the Company and its Subsidiaries are 
engaged. Neither the Company nor any such Subsidiary has been refused any insurance coverage sought or applied for and neither the Company nor any 
such Subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain 
similar coverage from similar insurers as may be necessary to continue its business at a cost that would not materially and adversely affect the condition, 
financial or otherwise, or the earnings, business or operations of the Company and its Subsidiaries, taken as a whole.
(o) Regulatory Permits. The Company possesses all licenses, certificates, registrations, authorizations and permits required by the U.S. Food and Drug 
Administration (“FDA”) and other governmental or regulatory authorities performing functions similar to those performed by the FDA and have made 
all declarations and filings with, the appropriate local, state, federal or foreign governmental or regulatory agencies or bodies (including, without 
limitation, those administered by the FDA or by any foreign, federal, state or local governmental or regulatory authority performing functions similar to 
those performed by the FDA) that are necessary for the ownership or lease of their respective properties or the conduct of their respective businesses as 
described in the Registration Statement and the Prospectus (collectively, the “Material Permits”) except where any failures to possess or make the same 
would not, singularly or in the aggregate, have a Material Adverse Effect. The Company is in compliance with all such Material Permits, including with 
all conditions and limitations on the commercial rights granted by such Material Permits; all such Material Permits are valid and in full force and effect, 
except where the validity or failure to be in full force and effect would not, singularly or in the aggregate, have a Material Adverse Effect. The Company 
has not received notification of any revocation, modification, suspension, termination or invalidation (or proceedings related thereto) of any such 
Material Permit and the Company has no reason to believe that any such Material Permit will not be renewed.
 
(p) Tax Status. All United States federal income tax returns of the Company and its Subsidiaries required by law to be filed have been filed or extensions 
thereof have been requested, and all taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except assessments 
that are being contested in good faith and as to which adequate reserves have been provided. Each of the Company and its Subsidiaries has filed all other 
tax returns that are required to have been filed by it pursuant to applicable foreign, state, local or other law except insofar as the failure to file such 
returns would not result in a Material Adverse Effect, and has paid all taxes due pursuant to such returns or pursuant to any assessment received by the 
Company and its Subsidiaries, except for such taxes, if any, as are being contested in good faith and as to which adequate reserves have been provided 
and except for such taxes or assessments the nonpayment of which would not, individually or in the aggregate, result in a Material Adverse Effect. The 
 



 
charges, accruals and reserves on the books of the Company and its Subsidiaries in respect of any income and corporation tax liability for any years not 
finally determined are adequate to meet any assessments or re-assessments for additional tax for any years not finally determined, except to the extent of 
any inadequacy that would not result in a Material Adverse Effect. All material taxes which the Company and its Subsidiaries are required by law to 
withhold or to collect for payment have been duly withheld and collected and have been paid to the appropriate governmental authority or agency or have 
been accrued, reserved against and entered on the books of the Company and its Subsidiaries. There are no transfer taxes or other similar fees or charges 
under U.S. federal law or the laws of any state, or any political subdivision thereof, required to be paid in connection with the execution and delivery of 
this Agreement or the issuance by the Company of the Securities to the Investor pursuant to this Agreement.
 
(q) Transactions With Affiliates.  Except as set forth in the SEC Documents, none of the officers or directors of the Company and, to the knowledge of 
the Company, none of the Company’s stockholders, the officers or directors of any stockholder of the Company, or any family member or affiliate of any 
of the foregoing, has either directly or indirectly any interest in, or is a party to, any transaction that is required to be disclosed as a related party 
transaction pursuant to Item 404 of Regulation S-K promulgated under the Securities Act.
 
(r) Application of Takeover Protections. The Company and its board of directors have taken or will take prior to the Commencement Date all necessary 
action, if any, in order to render inapplicable any control share acquisition, business combination, poison pill (including any distribution under a rights 
agreement) or other similar anti-takeover provision under the Articles of Incorporation or the laws of the state of its incorporation which is or could 
become applicable to the Investor as a result of the transactions contemplated by this Agreement, including, without limitation, the Company's issuance 
of the Securities and the Investor's ownership of the Securities.
 
(s)  Disclosure. Except with respect to the material terms and conditions of the transactions contemplated by the Transaction Documents that will be 
timely publicly disclosed by the Company, the Company confirms that neither it nor any other Person acting on its behalf has provided the Investor or its 
agents or counsel with any information that it believes constitutes or might constitute material, non-public information which is not otherwise disclosed 
in the Registration Statement or the SEC Documents.  The Company understands and confirms that the Investor will rely on the foregoing representation 
in effecting purchases and sales of securities of the Company. All of the disclosure furnished by or on behalf of the Company to the Investor regarding 
the Company, its business and the transactions contemplated hereby, including the disclosure schedules to this Agreement, is true and correct in all 
material respects and does not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements 
made therein, in light of the circumstances under which they were made, not misleading. The press releases disseminated by the Company during the 
twelve months preceding the date of this Agreement taken as a whole do not contain any untrue statement of a material fact or omit to state a material 
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made and 
when made, not misleading. The Company acknowledges and agrees that the Investor neither makes nor has made any representations or warranties with 
respect to the transactions contemplated hereby other than those specifically set forth in Section 3 hereof.
 
(t) Foreign Corrupt Practices. None of the Company, any subsidiary or, to the knowledge of the Company, any director, officer, agent, employee, 
affiliate or other person acting on behalf of the Company or any of its Subsidiaries, is aware of or has taken any action, directly or indirectly, that would 
result in a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and 
 



 
regulations thereunder (collectively, the “FCPA”), including, without limitation, making use of the mails or any means or instrumentality of interstate 
commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise to 
give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign political party or 
official thereof or any candidate for foreign political office, in contravention of the FCPA. The Company and its Subsidiaries have conducted their 
respective businesses in compliance with the FCPA and have instituted and maintain policies and procedures designed to ensure, and which are 
reasonably expected to continue to ensure, continued compliance therewith.
 
 (u) Registration Statement. The Company has prepared and filed the Registration Statement with the SEC in accordance with the Securities Act. The 
Registration Statement was declared effective by order of the SEC on April 1, 2021. The Registration Statement is effective pursuant to the Securities 
Act and available for the issuance of the Securities thereunder, and the Company has not received any written notice that the SEC has issued or intends 
to issue a stop order or other similar order with respect to the Registration Statement or the Prospectus or that the SEC otherwise has (i) suspended or 
withdrawn the effectiveness of the Registration Statement or (ii) issued any order preventing or suspending the use of the Prospectus or any Prospectus 
Supplement, in either case, either temporarily or permanently or intends or has threatened in writing to do so. The “Plan of Distribution” section of the 
Prospectus permits the issuance of the Securities under the terms of this Agreement. At the time the Registration Statement and any amendments thereto 
became effective, at the date of this Agreement and at each deemed effective date thereof pursuant to Rule 430B(f)(2) of the Securities Act, the 
Registration Statement and any amendments thereto complied and will comply in all material respects with the requirements of the Securities Act and 
did not and will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the 
statements therein not misleading; and the Base Prospectus and any Prospectus Supplement thereto, at the time such Base Prospectus or such Prospectus 
Supplement thereto was issued and on the Commencement Date, complied and will comply in all material respects with the requirements of the 
Securities Act and did not and will not contain an untrue statement of a material fact or omit to state a material fact necessary in order to make the 
statements therein, in light of the circumstances under which they were made, not misleading; provided that this representation and warranty does not 
apply to statements in or omissions from any Prospectus Supplement made in reliance upon and in conformity with information relating to the Investor 
furnished to the Company in writing by or on behalf of the Investor expressly for use therein. The Company meets all of the requirements for the use of a 
registration statement on Form S-3 pursuant to the Securities Act for the offering and sale of the Securities contemplated by this Agreement in reliance 
on General Instruction I.B.1. of Form S-3, and the SEC has not notified the Company of any objection to the use of the form of the Registration 
Statement pursuant to Rule 401(g)(1) of the Securities Act. The Company hereby confirms that the issuance of the Securities to the Investor pursuant to 
this Agreement would not result in non-compliance with the Securities Act or any of the General Instructions to Form S-3. The Registration Statement, as 
of its effective date, meets the requirements set forth in Rule 415(a)(1)(x) pursuant to the Securities Act. At the earliest time after the filing of the 
Registration Statement that the Company or another offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) of the Securities 
Act) relating to any of the Securities, the Company was not, and as of the date of this Agreement the Company is not, an Ineligible Issuer (as defined in 
Rule 405 of the Securities Act). The Company has not distributed any offering material in connection with the offering and sale of any of the Securities, 
and, until the Investor does not hold any of the Securities, shall not distribute any offering material in connection with the offering and sale of any of the 
Securities, to or by the Investor, in each case, other than the Registration Statement or any amendment thereto, the Prospectus or any Prospectus 
Supplement required pursuant to applicable law or the Transaction Documents. The Company has not made and shall not make an offer relating to the 
Securities that would constitute a “free writing prospectus” as defined in Rule 405 under the Securities Act.
 



 
 
(v) DTC Eligibility. The Company, through the Transfer Agent, currently participates in the DTC Fast Automated Securities Transfer (FAST) Program 
and the Common Stock can be transferred electronically to third parties via the DTC Fast Automated Securities Transfer (FAST) Program. 
 
(w) Sarbanes-Oxley. The Company is in compliance in all material respects with all provisions of the Sarbanes-Oxley Act of 2002, as amended, which 
are applicable to it as of the date hereof.

(x) Certain Fees. No brokerage or finder’s fees or commissions are or will be payable by the Company to any broker, financial advisor or consultant, 
finder, placement agent, investment banker, bank or other Person with respect to the transactions contemplated by the Transaction Documents. The 
Investor shall have no obligation with respect to any fees or with respect to any claims made by or on behalf of other Persons for fees of a type 
contemplated in this Section 4(x) that may be due in connection with the transactions contemplated by the Transaction Documents.

(y) Investment Company. The Company is not, and immediately after receipt of payment for the Purchase Shares will not be, an “investment company” 
within the meaning of the Investment Company Act of 1940, as amended.

(z) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) of the Exchange Act, and the Company has taken 
no action designed to, or which to its knowledge is likely to have the effect of, terminating the registration of the Common Stock pursuant to the 
Exchange Act nor has the Company received any notification that the SEC is currently contemplating terminating such registration. Except as disclosed 
in the SEC Documents, the Company has not, in the twelve (12) months preceding the date hereof, received any notice from any Person to the effect that 
the Company is not in compliance with the listing or maintenance requirements of the Principal Market. The Company is, and has no reason to believe 
that it will not in the foreseeable future continue to be, in compliance with all such listing and maintenance requirements. The Principal Market has not 
commenced any delisting proceedings against the Company.

(aa) Accountants. The Company’s accountants are set forth in the SEC Documents and, to the knowledge of the Company, such accountants are an 
independent registered public accounting firm as required by the Securities Act.

(bb) No Market Manipulation. The Company has not, and to its knowledge no Person acting on its behalf has, (i) taken, directly or indirectly, any action 
designed to cause or to result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of any of the 
Securities, (ii) sold, bid for, purchased, or, paid any compensation for soliciting purchases of, any of the Securities, or (iii) paid or agreed to pay to any 
Person any compensation for soliciting another to purchase any other securities of the Company.

(cc) Money Laundering. The operations of the Company and its Subsidiaries are and have been conducted at all times in compliance with applicable 
financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering 
statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or 
enforced by any governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before any court or 
governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money Laundering Laws is 
pending or, to the knowledge of the Company, threatened.

 



 
(dd) OFAC. None of the Company, any subsidiary or, to the knowledge of the Company, any director, officer, agent, employee, affiliate or person acting 
on behalf of the Company or any of its subsidiaries is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the 
U.S. Treasury Department (“OFAC”); and the Company will not directly or indirectly use the proceeds of the offering, or lend, contribute or otherwise 
make available such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person 
currently subject to any U.S. sanctions administered by OFAC.
 
(ee) No Unlawful Contributions or Other Payments. No payments or inducements have been made or given, directly or indirectly, to any federal or local 
official or candidate for, any federal or state office in the United States or foreign offices by the Company or any of its officers or directors, or, to the 
knowledge of the Company, by any of its employees or agents or any other person in connection with any opportunity, contract, permit, certificate, 
consent, order, approval, waiver or other authorization relating to the business of the Company, except for such payments or inducements as were lawful 
under applicable laws, rules and regulations. Neither the Company, nor, to the knowledge of the Company, any director, officer, agent, employee or 
other person associated with or acting on behalf of the Company, (i) has used any corporate funds for any unlawful contribution, gift, entertainment or 
other unlawful expense relating to political activity; (ii) made any direct or indirect unlawful payment to any government official or employee from 
corporate funds; or (iii) made any bribe, unlawful rebate, payoff, influence payment, kickback or other unlawful payment in connection with the business 
of the Company.
 
(ff) Information Technology. The Company’s and the Subsidiaries’ information technology assets and equipment, computers, systems, networks, 
hardware, software, websites, applications, and databases (collectively, “IT Systems”) operate and perform in all material respects as required in 
connection with the operation of the business of the Company and the Subsidiaries as currently conducted. The Company, and the Subsidiaries maintain 
commercially reasonable controls, policies, procedures, and safeguards to maintain and protect their material confidential information and the integrity, 
continuous operation, redundancy and security of all IT Systems and all personal, personally identifiable, sensitive, confidential or regulated data 
(“Personal Data”) processed and stored thereon, and to the knowledge of the Company, there have been no breaches, incidents, violations, outages, 
compromises or unauthorized uses of or accesses to same, except for those that have been remedied without material cost or liability or the duty to notify 
any other person, nor any incidents under internal review or investigations relating to the same. The Company and the Subsidiaries are presently in 
compliance in all material respects with all applicable laws or statutes and all applicable 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 IT Systems and 
Personal Data and to the protection of such IT Systems and Personal Data from unauthorized use, access, misappropriation or modification, except for 
any such noncompliance that would not have a Material Adverse Effect.

(gg) Certain Regulations. The studies, tests and clinical trials conducted by or on behalf of the Company and its Subsidiaries were and, if still pending, 
are being conducted in compliance with experimental protocols, procedures and controls pursuant to accepted professional scientific standards and all 
applicable laws and authorizations, including, without limitation, the Federal Food, Drug and Cosmetic Act and the rules and regulations promulgated 
thereunder, except where the failure to be in compliance could not reasonably be expected to result in a Material Adverse Effect; the descriptions of the 
results of such studies, tests and clinical trials contained in the Registration Statement and the Prospectus are accurate and complete in all material 
respects and fairly present the data derived from such studies, tests and clinical trials; except to the extent disclosed in the Registration Statement and the 
Prospectus, to the knowledge of the Company, there are no studies, tests or clinical trials, the results of which the Company believes reasonably call into 
question the study, test, or clinical trial results described or referred to in the Registration Statement and 

 



 
the Prospectus when viewed in the context in which such results are described; and, except to the extent disclosed in the Registration Statement and the 
Prospectus, the Company and its Subsidiaries have not received any notices or correspondence from any applicable governmental authority requiring the 
termination, suspension or material modification of any studies, tests or clinical trials conducted by or on behalf of the Company or its Subsidiaries.

(hh) FDA Regulations. The Company and its Subsidiaries: (A) are and at all times have been in compliance with all statutes, rules, or regulations, 
including but not limited to those administered by the FDA and similar governmental authorities applicable to the ownership, testing, development, 
manufacture, packaging, processing, use, distribution, marketing, labeling, promotion, sale, offer for sale, storage, import, export or disposal of any 
products being developed, manufactured or distributed by the Company or its subsidiaries (“Applicable Laws”), except as could not, individually or in 
the aggregate, reasonably be expected to result in a Material Adverse Effect; (B) have not received any warning letter or other correspondence or notice 
from the FDA or any other governmental authority alleging or asserting noncompliance with any Applicable Laws or any licenses, certificates, 
approvals, clearances, authorizations, permits and supplements or amendments thereto required by any such Applicable Laws (“Authorizations”); (C) 
possess all material Authorizations and such Authorizations are valid and in full force and effect and are not in material violation of any term of any such 
Authorizations; (D) have not received notice of any claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action from 
any governmental authority or third party alleging that any product operation or activity is in violation of any Applicable Laws or Authorizations and 
have no knowledge that any such governmental authority or third party is considering any such claim, litigation, arbitration, action, suit, investigation or 
proceeding; (E) have not received notice that any governmental authority has taken, is taking or intends to take action to limit, suspend, modify or 
revoke any Authorizations and have no knowledge that any such governmental authority is considering such action; (F) have filed, obtained, maintained 
or submitted all material reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments as required by 
any Applicable Laws or Authorizations and that all such reports, documents, forms, notices, applications, records, claims, submissions and supplements 
or amendments were complete and correct in all material respects on the date filed (or were corrected or supplemented by a subsequent submission); and 
(G) have not, either voluntarily or involuntarily, initiated, conducted, or issued or caused to be initiated, conducted or issued, any recall, market 
withdrawal or replacement, safety alert, or other notice or action relating to the alleged lack of safety or efficacy of any product or any alleged product 
defect or violation and, to the Company’s knowledge, no third party has initiated, conducted or intends to initiate any such notice or action.

(ii) Labor Matters. No labor dispute with the employees of the Company exists or, to the Company’s knowledge, is threatened or imminent, and the 
Company is not aware of any existing or imminent labor dispute by the employees of any of its principal suppliers, contractors or customers, that would, 
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect. None of the employees of the Company or any of its 
subsidiaries is represented by a union and, to the knowledge of the Company, no union organizing activities are taking place. Neither the Company nor 
any of its subsidiaries has violated any federal, state or local law or foreign law relating to the discrimination in hiring, promotion or pay of employees, 
nor any applicable wage or hour laws, or the rules and regulations thereunder, or analogous foreign laws and regulations, which might, individually or in 
the aggregate, result in a Material Adverse Effect.

(jj) ERISA. The Company is in compliance in all material respects with all presently applicable provisions of the Employee Retirement Income Security 
Act of 1974, as amended, including the regulations and published interpretations thereunder (“ERISA”); no “reportable event” (as defined in ERISA) has 
occurred with respect to any “pension plan” (as defined in ERISA) for which the Company would have any liability; 

 



 
the Company has not incurred and does not expect to incur liability under (i) Title IV of ERISA with respect to termination of, or withdrawal from, any 
“pension plan” or (ii) Sections 412 or 4971 of the Internal Revenue Code of 1986, as amended, including the regulations and published interpretations 
thereunder (the “Code”); and each “pension plan” for which the Company would have any liability that is intended to be qualified under Section 401(a) 
of the Code is so qualified in all material respects and nothing has occurred, whether by action or by failure to act, which would cause the loss of such 
qualification.

(kk) Material Agreements. There are no contracts, agreements, instruments or other documents that are required to be described in the Registration 
Statement or the Prospectus or to be filed as exhibits thereto which have not been so described in all material respects and filed as required by Item 
601(b) of Regulation S-K under the Securities Act. The copies of all contracts, agreements, instruments and other documents (including governmental 
licenses, authorizations, permits, consents and approvals and all amendments or waivers relating to any of the foregoing) that have been furnished to the 
Investor or its counsel are complete and genuine and include all material collateral and supplemental agreements thereto. All contracts and agreements 
between the Company and third parties expressly referenced in the Registration Statement or the Prospectus are legal, valid and binding obligations of 
the Company, enforceable against the Company in accordance with their respective terms, except as rights to indemnity thereunder (as applicable) may 
be limited by federal or state securities laws and except as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws 
affecting the rights of creditors generally, and subject to general principles of equity.

(ll) Shell Company Status. The Company is not currently, and since August 19, 2020, has not been, an issuer identified in Rule 144(i)(1) under the 
Securities Act and has filed with the SEC current “Form 10 information” (as defined in Rule 144(i)(3) under the Securities Act) at least 12 calendar 
months prior to the date of this Agreement reflecting its status as an entity that is no longer an issuer identified in Rule 144(i)(1) under the Securities Act.

5. COVENANTS.
 
(a) Filing of Current Report and Initial Prospectus Supplement. The Company agrees that it shall, on the date hereof or on the Business Day following 
the date hereof, file with the SEC a current report on Form 8-K relating to the transactions contemplated by, and describing the material terms and 
conditions of, the Transaction Documents in the form agreed upon by the Investor prior to the date hereof (the “Current Report”). The Company further 
agrees that it shall, within the time period prescribed by Rule 424(b) under the Securities Act, file with the SEC the Initial Prospectus Supplement 
pursuant to Rule 424(b) under the Securities Act, in the form agreed upon by the Investor prior to such filing, specifically relating to the transactions 
contemplated by, and describing the material terms and conditions of, the Transaction Documents, containing information previously omitted at the time 
of effectiveness of the Registration Statement in reliance on Rule 430B under the Securities Act, and disclosing all information relating to the 
transactions contemplated hereby required to be disclosed in the Registration Statement and the Prospectus as of the date of the Initial Prospectus 
Supplement, including, without limitation, information required to be disclosed in the section captioned “Plan of Distribution” in the Prospectus, 
pursuant to and in accordance with the terms of the Registration Rights Agreement.
 
(b) Blue Sky. The Company shall take all such action, if any, as is reasonably necessary in order to obtain an exemption for or to register or qualify (i) 
the issuance of the Commitment Shares and the issuance and sale of the Purchase Shares to the Investor under this Agreement and (ii) any subsequent 
resale of the Securities by the Investor, in each case, under applicable securities or “Blue Sky” laws of the states of the United States in such states as is 
reasonably requested by the Investor from time to time, and shall provide evidence of any such action so taken to the Investor.
 



 
 
(c) Listing/DTC. The Company shall promptly secure the listing of all of the Securities to be issued to the Investor under this Agreement on the Principal 
Market (subject to official notice of issuance) and upon each other national securities exchange or automated quotation system, if any, upon which the 
Common Stock is then listed, and shall use commercially reasonable efforts to maintain, so long as any shares of Common Stock shall be so listed, such 
listing of all such Securities. The Company shall use commercially reasonable efforts to maintain the listing of the Common Stock, including the 
Securities, on the Principal Market and shall comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules 
and regulations of the Principal Market. Neither the Company nor any of its Subsidiaries shall take any action that would reasonably be expected to 
result in the delisting or suspension of the Common Stock, including the Securities, on the Principal Market. The Company shall promptly, and in no 
event later than the following Business Day, provide to the Investor copies of any notices it receives from the Principal Market regarding the continued 
eligibility of the Common Stock for listing on the Principal Market; provided, however, that the Company shall not be required to provide the Investor 
copies of any such notice that the Company reasonably believes constitutes material non-public information and the Company would not be required to 
publicly disclose such notice in any report or statement filed with the SEC under the Exchange Act (including on Form 8-K) or the Securities Act. The 
Company shall pay all fees and expenses in connection with satisfying its obligations under this Section 5(c). The Company shall take all action 
necessary to ensure that its Common Stock, including the Securities, can be transferred electronically as DWAC Shares.
 
(d) Prohibition of Short Sales and Hedging Transactions. The Investor agrees that beginning on the date of this Agreement and ending on the date of 
termination of this Agreement as provided in Section 11, the Investor and its agents, representatives and affiliates shall not in any manner whatsoever 
enter into or effect, directly or indirectly, any (i) “short sale” (as such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of the 
Common Stock or (ii) hedging transaction, which establishes a net short position with respect to the Common Stock. 
 
(e) Issuance of Commitment Shares. In consideration for the Investor’s execution and delivery of this Agreement, the Company shall cause to be issued 
to the Investor a total of 1,630,191 shares of Common Stock (the “Commitment Shares”) on the Business Day immediately following the date of this 
Agreement and shall deliver to the Transfer Agent immediately following the execution of this Agreement the Irrevocable Transfer Agent Instructions 
with respect to the issuance of such Commitment Shares pursuant hereto. For the avoidance of doubt, all of the Commitment Shares shall be fully earned 
as of the date of this Agreement, whether or not the Commencement shall occur or any Purchase Shares are purchased by the Investor under this 
Agreement and irrespective of any subsequent termination of this Agreement.
 
(f) Due Diligence; Non-Public Information. The Investor shall have the right, from time to time as the Investor may reasonably deem appropriate, and 
upon providing reasonable advance notice to the Company, to perform reasonable due diligence on the Company during normal business hours. The 
Company and its officers and employees shall provide information and reasonably cooperate with the Investor in connection with any reasonable request 
by the Investor related to the Investor's due diligence of the Company. Each party hereto agrees not to disclose any Confidential Information of the other 
party to any third party and shall not use the Confidential Information for any purpose other than in connection with, or in furtherance of, the transactions 
contemplated hereby. Each party hereto acknowledges that the Confidential Information shall remain the property of the disclosing party and agrees that 
it shall take all reasonable measures to protect the secrecy of any Confidential Information disclosed by the other party. The Company confirms that 
neither it nor any other Person acting on its behalf shall provide the Investor or its agents or counsel with any information that constitutes or might 
constitute material, non-public information, unless a 
 



 
simultaneous public announcement thereof is made by the Company in the manner contemplated by Regulation FD. In the event of a breach of the 
foregoing covenant by the Company or any Person acting on its behalf (as determined in the reasonable good faith judgment of the Investor), in addition 
to any other remedy provided herein or in the other Transaction Documents, if the Investor is holding any Securities at the time of the disclosure of 
material, non-public information, the Investor shall have the right to make a public disclosure, in the form of a press release, public advertisement or 
otherwise, of such material, non-public information without the prior approval by the Company; provided the Investor shall have first provided notice to 
the Company that it believes it has received information that constitutes material, non-public information, the Company shall have at least 48 hours to 
publicly disclose such material, non-public information prior to any such disclosure by the Investor or demonstrate to the Investor in writing why such 
information does not constitute material, non-public information, and (assuming the Investor and Investor’s counsel disagree with the Company’s 
determination) the Company shall have failed to publicly disclose such material, non-public information within such time period. The Investor shall not 
have any liability to the Company, any of its Subsidiaries, or any of their respective directors, officers, employees, stockholders or agents, for any such 
disclosure. The Company understands and confirms that the Investor shall be relying on the foregoing covenants in effecting transactions in securities of 
the Company.
 
 (g)  Purchase Records. The Investor and the Company shall each maintain records showing the remaining Available Amount at any given time and the 
dates and Purchase Amounts for each Regular Purchase, Accelerated Purchase and Additional Accelerated Purchase or shall use such other method, 
reasonably satisfactory to the Investor and the Company. 
 
(h)  Taxes.  The Company shall pay any and all transfer, stamp or similar taxes that may be payable with respect to the issuance and delivery of any 
shares of Common Stock to the Investor made under this Agreement. 
 
(i) Use of Proceeds. The Company will use the net proceeds from the offering as described in the Prospectus.

(j) Other Transactions. The Company shall not enter into, announce or recommend to its stockholders any agreement, plan, arrangement or transaction in 
or of which the terms thereof would restrict, materially delay, conflict with or impair the ability or right of the Company to perform its obligations under 
the Transaction Documents, including, without limitation, the obligation of the Company to deliver the Securities to the Investor in accordance with the 
terms of the Transaction Documents.

(k) No Aggregation. From and after the date of this Agreement, neither the Company, nor or any of its affiliates will, and the Company shall use its 
commercially reasonable efforts to ensure that no Person acting on their behalf will, directly or indirectly, make any offers or sales of any security or 
solicit any offers to buy any security, under circumstances that would reasonably be expected to cause this offering of the Securities by the Company to 
the Investor to be aggregated with other offerings by the Company in a manner that would require stockholder approval pursuant to the rules of the 
Principal Market on which any of the securities of the Company are listed or designated unless stockholder approval is obtained before the closing of 
such subsequent transaction in accordance with the rules of such Principal Market.

(l) Limitation on Variable Rate Transactions. From and after the date of this Agreement until the later of (i) the 36-month anniversary of the date of this 
Agreement or (ii) the 36-month anniversary of the Commencement Date (if the Commencement has occurred), in either case irrespective of any earlier 
termination of this Agreement, the Company shall be prohibited from effecting or entering into an agreement to effect any issuance by the Company or 
any of its Subsidiaries of Common Stock or Common Stock Equivalents (or a combination of units thereof) involving a Variable Rate Transaction, other 
than in 

 



 
connection with an Exempt Issuance (as defined below). The Investor shall be entitled to obtain injunctive relief against the Company and its 
Subsidiaries to preclude any such issuance, which remedy shall be in addition to any right to collect damages, without the necessity of showing economic 
loss and without any bond or other security being required. “Common Stock Equivalents” means any securities of the Company or its Subsidiaries which 
entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants or other 
instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock. 
“Variable Rate Transaction” shall mean only an “equity line of credit” or substantially similar transaction whereby an investor is irrevocably bound to 
purchase securities over a period of time from the Company at a price based on the market price of the Company’s Common Stock at the time of each 
such purchase. “Exempt Issuance” means the issuance of (a) Common Stock, options or other equity incentive awards to employees, officers, directors 
or vendors of the Company pursuant to any equity incentive plan or stock purchase plan duly adopted for such purpose, by the Board of Directors of the 
Company or a majority of the members of a committee of directors established for such purpose, (b) (1) any Securities issued to the Investor pursuant to 
this Agreement, (2) any securities issued upon the exercise or exchange of or conversion of any shares of Common Stock or Common Stock Equivalents 
held by the Investor at any time, (3) shares of Common Stock, Common Stock Equivalents or other securities issued to the Investor pursuant to any other 
existing or future contract, agreement or arrangement between the Company and the Investor, or (4) any securities issued upon the exercise or exchange 
of or conversion of any Common Stock Equivalents issued and outstanding on the date of this Agreement, (c) securities issued pursuant to acquisitions, 
divestitures, licenses, partnerships, collaborations or strategic transactions approved by the Board of Directors or a majority of the members of a 
committee of directors established for such purpose, which acquisitions, divestitures, licenses, partnerships, collaborations or strategic transactions can 
have a Variable Rate Transaction component, provided that any such issuance shall only be to a Person (or to the equity holders of a Person) which is, 
itself or through its subsidiaries, an operating company or an asset in a business synergistic with the business of the Company and shall provide to the 
Company additional benefits in addition to the investment of funds, but shall not include a transaction in which the Company is issuing securities 
primarily for the purpose of raising capital or to an entity whose primary business is investing in securities, or (d) Common Stock issued pursuant to an 
“at-the-market offering” by the Company exclusively through one or more registered broker-dealers acting primarily as agent(s) of the Company 
pursuant to a written equity distribution or sales or similar agreement between the Company and such registered broker-dealer(s).

6. TRANSFER AGENT INSTRUCTIONS.
 
 On the date of this Agreement, the Company shall issue to the Transfer Agent (and any subsequent transfer agent) irrevocable instructions, in the form 
substantially similar to those used by the Investor in substantially similar transactions, to issue the Purchase Shares and the Commitment Shares in 
accordance with the terms of this Agreement (the “Irrevocable Transfer Agent Instructions”). All Securities to be issued to or for the benefit of the 
Investor pursuant to this Agreement shall be issued as DWAC Shares. The Company represents and warrants to the Investor that no instruction other 
than the Irrevocable Transfer Agent Instructions referred to in this Section 6 will be given by the Company to the Transfer Agent with respect to the 
Securities, and the Securities shall otherwise be freely transferable on the books and records of the Company. If the Investor effects a sale, assignment or 
transfer of the Purchase Shares, the Company shall permit the transfer and shall promptly instruct the Transfer Agent (and any subsequent transfer agent) 
to issue DWAC Shares in such name and in such denominations as specified by the Investor to effect such sale, transfer or assignment. The Company 
shall take all actions to carry out the intent and accomplish the purposes of this Section 6, including, without limitation, delivering or causing to be 
delivered all such legal opinions, consents, certificates, resolutions and instructions to the Transfer Agent, and any successor 
 



 
transfer agent of the Company, as may be requested from time to time by the Investor or necessary or desirable to carry out the intent and accomplish the 
purposes of this Section 6, and all fees and costs associated therewith shall be borne by the Company.
 

7. CONDITIONS TO THE COMPANY'S RIGHT TO COMMENCE SALES OF SHARES OF COMMON STOCK.

 
The right of the Company hereunder to commence sales of the Purchase Shares on the Commencement Date is subject to the satisfaction or, where 
legally permissible, the waiver of each of the following conditions:
 
(a) The Investor shall have executed each of the Transaction Documents and delivered the same to the Company; 
(b) No stop order with respect to the Registration Statement shall be pending or threatened by the SEC; and
(c) The representations and warranties of the Investor shall be true and correct in all material respects as of the date hereof and as of the Commencement 
Date as though made at that time.
 
8. CONDITIONS TO THE INVESTOR'S OBLIGATION TO PURCHASE SHARES OF COMMON STOCK.
 
The obligation of the Investor to buy Purchase Shares under this Agreement is subject to the satisfaction or, where legally permissible, the waiver of 
each of the following conditions on or prior to the Commencement Date and, once such conditions have been initially satisfied, there shall not be any 
ongoing obligation to satisfy such conditions after the Commencement has occurred:
 
(a) The Company shall have executed each of the Transaction Documents and delivered the same to the Investor;
 
(b) The Common Stock shall be listed or quoted on the Principal Market, trading in the Common Stock shall not have been within the last 365 days 
suspended by the SEC or the Principal Market, and all Securities to be issued by the Company to the Investor pursuant to this Agreement shall have been 
approved for listing or quotation on the Principal Market in accordance with the applicable rules and regulations of the Principal Market, subject only to 
official notice of issuance;
(c) The Investor shall have received the opinions and negative assurances of the Company's legal counsel dated as of the Commencement Date 
substantially in the form heretofore agreed by the parties hereto;
 
(d) The representations and warranties of the Company shall be true and correct in all material respects (except to the extent that any of such 
representations and warranties is already qualified as to materiality in Section 4 above, in which case, the portion of such representations and warranties 
so qualified shall be true and correct without further qualification) as of the date hereof and as of the Commencement Date as though made at that time 
(except for representations and warranties that speak as of a specific date, which shall be true and correct as of such date) and the Company shall have 
performed, satisfied and complied with the covenants, agreements and conditions required by the Transaction Documents to be performed, satisfied or 
complied with by the Company at or prior to the Commencement Date. The Investor shall have received a certificate, executed by the CEO, President or 
CFO of the Company, dated as of the Commencement Date, to the foregoing effect in the form attached hereto as Exhibit A;
 
 



 
(e) The Board of Directors of the Company shall have adopted resolutions substantially in the form attached hereto as Exhibit B, which shall be in full 
force and effect without any amendment or supplement thereto as of the Commencement Date; 
 
(f) As of the Commencement Date, the Company shall have reserved out of its authorized and unissued Common Stock, solely for the purpose of 
effecting purchases of Purchase Shares hereunder, 20,000,000 shares of Common Stock;
 
(g) The Irrevocable Transfer Agent Instructions shall have been delivered to and acknowledged in writing by the Company and the Company's Transfer 
Agent, and the Commitment Shares required to have been issued on the Commencement Date in accordance with Section 5(e) hereof shall have been 
issued directly to the Investor electronically as DWAC Shares;
 
(h) The Company shall have delivered to the Investor a certificate evidencing the incorporation and good standing of the Company in the State of 
Nevada issued by the Secretary of State of the State of Nevada as of a date within ten (10) Business Days of the Commencement Date;
 
(i) The Company shall have delivered to the Investor a certified copy of the Articles of Incorporation as certified by the Secretary of State of the State of 
Nevada within ten (10) Business Days of the Commencement Date;
 
(j) The Company shall have delivered to the Investor a secretary's certificate executed by the Secretary of the Company, dated as of the Commencement 
Date, in the form attached hereto as Exhibit C;
 
(k) The Registration Statement shall continue to be effective and no stop order with respect to the Registration Statement shall be pending or threatened 
by the SEC. The Company shall have a maximum dollar amount certain of Common Stock registered under the Registration Statement which is 
sufficient to issue to the Investor not less than (i) the full Available Amount worth of Purchase Shares plus (ii) all of the Commitment Shares. The 
Current Report and the Initial Prospectus Supplement each shall have been filed with the SEC, as required pursuant to Section 5(a) and in compliance 
with Registration Rights Agreement, and copies of the Prospectus shall have been delivered to the Investor in accordance with Registration Rights 
Agreement. The Prospectus shall be current and available for issuances and sales of all of the Securities by the Company to the Investor, and for the 
resale of all of the Securities by the Investor. Any other Prospectus Supplements required to have been filed by the Company with the SEC under the 
Securities Act at or prior to the Commencement Date shall have been filed with the SEC within the applicable time periods prescribed for such filings 
under the Securities Act. All reports, schedules, registrations, forms, statements, information and other documents required to have been filed by the 
Company with the SEC at or prior to the Commencement Date pursuant to the reporting requirements of the Exchange Act shall have been filed with the 
SEC within the applicable time periods prescribed for such filings under the Exchange Act;
 
(l) No Event of Default has occurred, or any event which, after notice and/or lapse of time, would become an Event of Default has occurred;
 
(m) All federal, state and local governmental laws, rules and regulations applicable to the transactions contemplated by the Transaction Documents and 
necessary for the execution, delivery and performance of the Transaction Documents and the consummation of the transactions contemplated thereby in 
accordance with the terms thereof shall have been complied with, and all consents, authorizations and orders of, and all filings and registrations with, all 
federal, state and local courts or governmental agencies and all federal, 
 



 
state and local regulatory or self-regulatory agencies necessary for the execution, delivery and performance of the Transaction Documents and the 
consummation of the transactions contemplated thereby in accordance with the terms thereof shall have been obtained or made, including, without 
limitation, in each case those required under the Securities Act, the Exchange Act, applicable state securities or “Blue Sky” laws or applicable rules and 
regulations of the Principal Market, or otherwise required by the SEC, the Principal Market or any state securities regulators; 
 
(n) No statute, regulation, order, decree, writ, ruling or injunction shall have been enacted, entered, promulgated, threatened or endorsed by any federal, 
state, local or foreign court or governmental authority of competent jurisdiction which prohibits the consummation of or which would materially modify 
or delay any of the transactions contemplated by the Transaction Documents; and
 
(o) No action, suit or proceeding before any federal, state, local or foreign arbitrator or any court or governmental authority of competent jurisdiction 
shall have been commenced or threatened, and no inquiry or investigation by any federal, state, local or foreign governmental authority of competent 
jurisdiction shall have been commenced or threatened, against the Company, or any of the officers, directors or affiliates of the Company, seeking to 
restrain, prevent or change the transactions contemplated by the Transaction Documents, or seeking material damages in connection with such 
transactions.
 
9. INDEMNIFICATION. 
 
In consideration of the Investor's execution and delivery of the Transaction Documents and acquiring the Securities hereunder and in addition to all of 
the Company's other obligations under the Transaction Documents, the Company shall defend, protect, indemnify and hold harmless the Investor and all 
of its affiliates, stockholders, members, officers, directors, employees and direct or indirect investors and any of the foregoing Person's agents or other 
representatives (including, without limitation, those retained in connection with the transactions contemplated by this Agreement) (collectively, the 
"Indemnitees") from and against any and all actions, causes of action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and expenses in 
connection therewith (irrespective of whether any such Indemnitee is a party to the action for which indemnification hereunder is sought), and including 
reasonable attorneys' fees and disbursements (the "Indemnified Liabilities"), incurred by any Indemnitee as a result of, or arising out of, or relating to (a) 
any misrepresentation or breach of any representation or warranty made by the Company in the Transaction Documents or any other certificate, 
instrument or document contemplated hereby or thereby, (b) any breach of any covenant, agreement or obligation of the Company contained in the 
Transaction Documents or any other certificate, instrument or document contemplated hereby or thereby, or (c) any cause of action, suit or claim brought 
or made against such Indemnitee and arising out of or resulting from the execution, delivery, performance or enforcement of the Transaction Documents 
or any other certificate, instrument or document contemplated hereby or thereby, other than, in the case of clause (c), with respect to Indemnified 
Liabilities which directly and primarily result from the fraud, gross negligence or willful misconduct of an Indemnitee. The indemnity in this Section 9 
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 consent 
shall not be unreasonably withheld, conditioned or delayed. To the extent that the foregoing undertaking by the Company may be unenforceable for any 
reason, the Company shall make the maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities which is permissible 
under applicable law. Payment under this indemnification shall be made within thirty (30) days from the date the Indemnitee makes written request for it. 
A certificate containing reasonable detail as to the amount of such indemnification submitted to the Company by Investor shall be conclusive evidence, 
absent manifest error, of the amount due from the Company to Investor. If any action shall be brought against any Indemnitee in respect of which 
indemnity may be sought pursuant to this Agreement, such 
 



 
Indemnitee shall promptly notify the Company in writing, and the Company shall have the right to assume the defense thereof with counsel of its own 
choosing reasonably acceptable to the Indemnitee. Any Indemnitee shall have the right to employ separate counsel in any such action and participate in 
the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnitee, except to the extent that (i) the employment 
thereof has been specifically authorized by the Company in writing, (ii) the Company has failed after a reasonable period of time to assume such defense 
and to employ counsel or (iii) in such action there is, in the reasonable opinion of such separate counsel, a material conflict on any material issue 
between the position of the Company and the position of such Indemnitee, in which case the Company shall be responsible for the reasonable fees and 
expenses of no more than one such separate counsel.
 
10. EVENTS OF DEFAULT. 
 
An "Event of Default" shall be deemed to have occurred at any time as any of the following events occurs:
 
(a) the effectiveness of the Registration Statement registering the Securities lapses for any reason (including, without limitation, the issuance of a stop 
order or similar order), the Registration Statement or the Prospectus is unavailable for the sale by the Company to the Investor (or the resale by the 
Investor) of any or all of the Securities to be issued to the Investor under the Transaction Documents (including, without limitation, as a result of any 
failure of the Company to satisfy all of the requirements for the use of a registration statement on Form S-3 pursuant to the Securities Act for the offering 
and sale of the Securities contemplated by this Agreement), and any such lapse or unavailability continues for a period of ten (10) consecutive Business 
Days or for more than an aggregate of thirty (30) Business Days in any 365-day period;
 
(b) the suspension of the Common Stock from trading or the failure of the Common Stock to be listed on the Principal Market for a period of one (1) 
Business Day, provided that the Company may not direct the Investor to purchase any shares of Common Stock during any such suspension;
 
(c) the delisting of the Common Stock from The Nasdaq Capital Market (or any nationally recognized successor thereto), provided, however, that the 
Common Stock is not immediately thereafter trading on The Nasdaq Global Market, The Nasdaq Global Select Market, the New York Stock Exchange, 
the NYSE American, the NYSE Arca, or the OTCQX or OTCQB operated by the OTC Markets Group, Inc. (or any nationally recognized successors 
thereto);
 
(d) the failure for any reason by the Transfer Agent to issue Purchase Shares to the Investor within two (2) Business Days after the Regular Purchase 
Date, Accelerated Purchase Date or Additional Accelerated Purchase Date, as applicable, on which the Investor is entitled to receive such Purchase 
Shares;
 
(e) the Company breaches any representation, warranty, covenant or other term or condition under any Transaction Document if such breach would 
reasonably be expected to have a Material Adverse Effect and except, in the case of a breach of a covenant which is reasonably curable, only if such 
breach continues for a period of at least five (5) Business Days;
 
(f) if any Person commences a proceeding against the Company pursuant to or within the meaning of any Bankruptcy Law; 
 
(g) if the Company, pursuant to or within the meaning of any Bankruptcy Law, (i) commences a voluntary case, (ii) consents to the entry of an order for 
relief against it in an involuntary case, (iii) consents to the 
 



 
appointment of a Custodian of it or for all or substantially all of its property, or (iv) makes a general assignment for the benefit of its creditors or is 
generally unable to pay its debts as the same become due;
 
(h) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that (i) is for relief against the Company in an involuntary case, 
(ii) appoints a Custodian of the Company or for all or substantially all of its property, or (iii) orders the liquidation of the Company or any Subsidiary;
 
(i) if, at any time, the Company is not eligible to transfer its Common Stock electronically as DWAC Shares; or
 
(j) if, at any time after the Commencement Date, the Exchange Cap is reached (to the extent such Exchange Cap is applicable pursuant to Section 2(f) 
hereof), and the stockholder approval referred to in Section 2(f)(i) has not been obtained in accordance with the applicable rules of The Nasdaq Stock 
Market.
In addition to any other rights and remedies under applicable law and this Agreement, so long as an Event of Default has occurred and is continuing, or if 
any event which, after notice and/or lapse of time, would become an Event of Default has occurred and is continuing, the Company shall not deliver to 
the Investor any Regular Purchase Notice, Accelerated Purchase Notice or Additional Accelerated Purchase Notice.
 
11. TERMINATION
 
This Agreement may be terminated only as follows: 
 
(a) If pursuant to or within the meaning of any Bankruptcy Law, the Company commences a voluntary case or any Person commences a proceeding 
against the Company which is not discharged within 90 days, a Custodian is appointed for the Company or for all or substantially all of its property, or 
the Company makes a general assignment for the benefit of its creditors (any of which would be an Event of Default as described in Sections 10(f), 10(g) 
and 10(h) hereof), this Agreement shall automatically terminate without any liability or payment to the Company (except as set forth below) without 
further action or notice by any Person. 
 
(b) In the event that the Commencement shall not have occurred on or before October 15, 2022, due to the failure to satisfy the conditions set forth in 
Sections 7 and 8 above with respect to the Commencement, either the Company or the Investor shall have the option to terminate this Agreement at the 
close of business on such date or thereafter without liability of any party to any other party (except as set forth below); provided, however, that the right 
to terminate this Agreement under this Section 11(b) shall not be available to any party if such party is then in breach of any covenant or agreement 
contained in this Agreement or any representation or warranty of such party contained in this Agreement fails to be true and correct such that the 
conditions set forth in Section 7(c) or Section 8(d), as applicable, could not then be satisfied.
 
(c)  At any time after the Commencement Date, the Company shall have the option to terminate this Agreement for any reason or for no reason by 
delivering notice (a “Company Termination Notice”) to the Investor electing to terminate this Agreement without any liability whatsoever of any party to 
any other party under this Agreement (except as set forth below). The Company Termination Notice shall not be effective until one (1) Business Day 
after it has been received by the Investor.  
(d) This Agreement shall automatically terminate on the date that the Company sells and the Investor purchases the full Available Amount as provided 
herein, without any action or notice on the part of any party and without any liability whatsoever of any party to any other party under this Agreement 
(except as set forth below).
 
 



 
(e) If, for any reason or for no reason, the full Available Amount has not been purchased in accordance with Section 2 of this Agreement by the Maturity 
Date, this Agreement shall automatically terminate on the Maturity Date, without any action or notice on the part of any party and without any liability 
whatsoever of any party to any other party under this Agreement (except as set forth below).
 
Except as set forth in Sections 11(a) (in respect of an Event of Default under Sections 10(f), 10(g) and 10(h)), 11(d) and 11(e), any termination of this 
Agreement pursuant to this Section 11 shall be effected by written notice from the Company to the Investor, or the Investor to the Company, as the case 
may be, setting forth the basis for the termination hereof. The representations and warranties of the Company and the Investor contained in Sections 3 
and 4 hereof, the indemnification provisions set forth in Section 9 hereof and the agreements and covenants set forth in Sections 5, 6, 10, 11 and 12 shall 
survive the Commencement and any termination of this Agreement. No termination of this Agreement shall (i) affect the Company’s or the Investor’s 
rights or obligations under (A) this Agreement with respect to pending Regular Purchases, Accelerated Purchases and Additional Accelerated Purchases 
and the Company and the Investor shall complete their respective obligations with respect to any pending Regular Purchases, Accelerated Purchases and 
Additional Accelerated Purchases under this Agreement and (B) the Registration Rights Agreement, which shall survive any such termination in 
accordance with its terms, or (ii) be deemed to release the Company or the Investor from any liability for intentional misrepresentation or willful breach 
of any of the Transaction Documents.

12. MISCELLANEOUS.
 
(a) Governing Law; Jurisdiction; Jury Trial. The corporate laws of the State of Nevada shall govern all issues concerning the relative rights of the 
Company and its stockholders. All other questions concerning the construction, validity, enforcement and interpretation of this Agreement and the other 
Transaction Documents shall be governed by the internal laws of the State of Illinois, without giving effect to any choice of law or conflict of law 
provision or rule (whether of the State of Illinois or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than 
the State of Illinois. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the State of Illinois, 
County of Cook, for the adjudication of any dispute hereunder or under the other Transaction Documents or in connection herewith or therewith, or with 
any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any 
claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum or that 
the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives personal service of process and consents to process being 
served in any such suit, action or proceeding by mailing a copy thereof to such party at the address for such notices to it under this Agreement and agrees 
that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way 
any right to serve process in any manner permitted by law. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, 
AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN 
CONNECTION HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
 
(b) 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 signature or 
signature delivered by e-mail in a “.pdf” format data file, including any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., 
www.docusign.com, www.echosign.adobe.com, etc., 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 signature.
 
(c) Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the interpretation of, this Agreement.
 
(d) Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or unenforceability shall not 
affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or enforceability of any provision of this 
Agreement in any other jurisdiction.
 
(e) Entire Agreement. The Transaction Documents supersede all other prior oral or written agreements between the Investor, the Company, their 
affiliates and Persons acting on their behalf with respect to the subject matter thereof, and this Agreement, the other Transaction Documents and the 
instruments referenced herein contain the entire understanding of the parties with respect to the matters covered herein and therein and, except as 
specifically set forth herein or therein, neither the Company nor the Investor makes any representation, warranty, covenant or undertaking with respect to 
such matters. The Company acknowledges and agrees that is has not relied on, in any manner whatsoever, any representations or statements, written or 
oral, other than as expressly set forth in the Transaction Documents. 
 
(f) Notices. Any notices, consents or other communications required or permitted to be given under the terms of this Agreement must be in writing and 
will be deemed to have been delivered: (i) upon receipt when delivered personally; (ii) upon receipt when sent by facsimile or email (provided 
confirmation of transmission is mechanically or electronically generated and kept on file by the sending party); or (iii) one Business Day after deposit 
with a nationally recognized overnight delivery service, in each case properly addressed to the party to receive the same. The addresses for such 
communications shall be: 
 
If to the Company:
 
Kintara Therapeutics, Inc.
9920 Pacific Heights Blvd, Suite 150
San Diego, CA 92121
Telephone: (858) 350-4364
E-mail:  rhoffman@kintara.com
Attention:  Robert E. Hoffman
  President and Chief Executive Officer
 
With a copy to (which shall not constitute notice or service of process):
 
Lowenstein Sandler LLP
One Lowenstein Drive
Roseland, NJ 07068
Telephone: (973) 597-2900
Facsimile: (973) 597-2400
E-mail:  sskolnick@lowenstein.com
Attention: Steven M. Skolnick, Esq. 
 
If to the Investor:
 
 



 
Lincoln Park Capital Fund, LLC
440 North Wells, Suite 410
Chicago, IL 60654
Telephone: (312) 822-9300
Facsimile: (312) 822-9301
E-mail:  jscheinfeld@lpcfunds.com/jcope@lpcfunds.com
Attention: Josh Scheinfeld/Jonathan Cope
 
With a copy to (which shall not constitute notice or service of process):
 
Dorsey & Whitney LLP
51 West 52nd Street
New York, NY 10019
Telephone: (212) 415-9214
Facsimile:  (212) 953-7201
E-mail:  marsico.anthony@dorsey.com
Attention: Anthony J. Marsico, Esq.
If to the Transfer Agent:
 
Mountain Share Transfer, Inc.
2030 Powers Ferry Road SE, Suite #212
Atlanta, GA 30339
Telephone: (404) 474-3110
Facsimile: (404)-816-8830
E-mail:   esn@mountainsharetransfer.com
Attention: Erik Nelson
 
or at such other address, email address and/or facsimile number and/or to the attention of such other Person as the recipient party has specified by 
written notice given to each other party three (3) Business Days prior to the effectiveness of such change. Written confirmation of receipt (A) given by 
the recipient of such notice, consent or other communication, (B) mechanically or electronically generated by the sender's facsimile machine or email 
account containing the time, date, and recipient facsimile number or email address, as applicable, and an image of the first page of such transmission or 
(C) provided by a nationally recognized overnight delivery service, shall be rebuttable evidence of personal service, receipt by facsimile or receipt from 
a nationally recognized overnight delivery service in accordance with clause (i), (ii) or (iii) above, respectively.
 
(g) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and any permitted successors and assigns of the 
Company. The Company shall not assign this Agreement or any rights or obligations hereunder without the prior written consent of the Investor, 
including by merger or consolidation. The Investor may not assign its rights or obligations under this Agreement.
 
(h) No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and any permitted successors and assigns of the 
Company and, except as set forth in Section 9, is not for the benefit of, nor may any provision hereof be enforced by, any other Person.
 
(i) Publicity. The Company shall afford the Investor and its counsel with the opportunity to review and comment upon, shall consult with the Investor 
and its counsel on the form and substance of, and shall give due consideration to all such comments from the Investor or its counsel on, any press 
release, SEC filing 
 



 
or any other public disclosure by or on behalf of the Company relating to the Investor, its purchases hereunder or any aspect of the Securities, the 
Transaction Documents or the transactions contemplated thereby, not less than one (1) business day prior to the issuance, filing or public disclosure 
thereof.; provided, however, that the Company shall be entitled, without the prior approval of the Investor, to make any press release, SEC filing or other 
public disclosure with respect to such transactions as is required by applicable law and regulations (although the Investor shall be consulted by the 
Company in connection with any such press release prior to its release and shall be provided with a copy thereof and be given an opportunity to comment 
thereon). The Investor must be provided with a final version of any such press release, SEC filing or other public disclosure at least one (1) business day 
prior to any release, filing or use by the Company thereof. The Company agrees and acknowledges that its failure to fully comply with this provision 
constitutes a Material Adverse Effect. 
 
(j) 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 consummate and make 
effective, as soon as reasonably possible, the Commencement, and to carry out the intent and accomplish the purposes of this Agreement and the 
consummation of the transactions contemplated hereby.
 
(k) No Financial Advisor, Placement Agent, Broker or Finder. The Company represents and warrants to the Investor that it has not engaged any financial 
advisor, placement agent, broker or finder in connection with the transactions contemplated hereby. The Investor represents and warrants to the 
Company that it has not engaged any financial advisor, placement agent, broker or finder in connection with the transactions contemplated hereby. The 
Company shall be responsible for the payment of any fees or commissions, if any, of any financial advisor, placement agent, broker or finder relating to 
or arising out of the transactions contemplated hereby. The Company shall pay, and hold the Investor harmless against, any liability, loss or expense 
(including, without limitation, attorneys' fees and out of pocket expenses) arising in connection with any such claim.
 
(l) No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual intent, 
and no rules of strict construction will be applied against any party.
 
(m) Remedies, Other Obligations, Breaches and Injunctive Relief. The Investor’s remedies provided in this Agreement, including, without limitation, the 
Investor’s remedies provided in Section 9, shall be cumulative and in addition to all other remedies available to the Investor under this Agreement, at law 
or in equity (including a decree of specific performance and/or other injunctive relief), no remedy of the Investor contained herein shall be deemed a 
waiver of compliance with the provisions giving rise to such remedy and nothing herein shall limit the Investor's right to pursue actual damages for any 
failure by the Company to comply with the terms of this Agreement. The Company acknowledges that a breach by it of its obligations hereunder will 
cause irreparable harm to the Investor and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the 
event of any such breach or threatened breach, the Investor shall be entitled, in addition to all other available remedies, to an injunction restraining any 
breach, without the necessity of showing economic loss and without any bond or other security being required.
 
(n) Enforcement Costs. If: (i) this Agreement is placed by the Investor in the hands of an attorney for enforcement or is enforced by the Investor through 
any legal proceeding; (ii) an attorney is retained to represent the Investor in any bankruptcy, reorganization, receivership or other proceedings affecting 
creditors' rights and involving a claim under this Agreement; or (iii) an attorney is retained to represent the 
 



 
Investor in any other proceedings whatsoever in connection with this Agreement, then the Company shall pay to the Investor, as incurred by the Investor, 
all reasonable costs and expenses including attorneys' fees incurred in connection therewith, in addition to all other amounts due hereunder. If this 
Agreement is placed by the Company in the hands of an attorney for enforcement or is enforced by the Company through any 
legal proceeding, then the Investor shall pay to the Company, as incurred by the Company, all reasonable costs and expenses, including attorneys’ fees 
incurred in connection therewith, in addition to all other amounts due hereunder.
 
(o) Amendment; Waiver; Failure or Indulgence Not Waiver. No provision of this Agreement may be amended other than by a written instrument signed 
by both parties hereto. No provision of this Agreement may be waived other than in a written instrument signed by the party against whom enforcement 
of such waiver is sought. No failure or delay in the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any 
single or partial exercise of any such power, right or privilege preclude other or further exercise thereof or of any other right, power or privilege.
 
 
 



 
IN WITNESS WHEREOF, the Investor and the Company have caused this Agreement to be duly executed as of the date first written above.
 
 THE COMPANY:
  
 KINTARA THERAPEUTICS, INC.
   
   
 By: /s/ Robert E. Hoffman
 Name:  Robert E. Hoffman
 Title: President and Chief Executive Officer
   
   
   
 INVESTOR:
   
 LINCOLN PARK CAPITAL FUND, LLC
 BY: LINCOLN PARK CAPITAL, LLC
 BY: ROCKLEDGE CAPITAL CORPORATION
   
   
 By: /s/ Josh Scheinfeld
 Name: Josh Scheinfeld
 Title: President
 
EXHIBITS
 
Exhibit A Form of Officer’s Certificate
Exhibit B Form of Resolutions of Board of Directors of the Company
Exhibit C Form of Secretary’s Certificate
 
 



 
EXHIBIT A

 
FORM OF OFFICER’S CERTIFICATE

 
This Officer’s Certificate (“Certificate”) is being delivered pursuant to Section 8(d) of that certain Purchase Agreement dated as of August 2, 2022 
(“Purchase Agreement”), by and between KINTARA THERAPEUTICS, INC., a Nevada corporation (the “Company”), and LINCOLN PARK 
CAPITAL FUND, LLC (the “Investor”). Terms used herein and not otherwise defined shall have the meanings ascribed to them in the Purchase 
Agreement.
 
The undersigned, ___________, ______________ of the Company, hereby certifies, on behalf of the Company and not in his individual capacity, as 
follows:
 
1. I am the _____________ of the Company and make the statements contained in this Certificate;
 
2. The representations and warranties of the Company are true and correct in all material respects (except to the extent that any of such representations 
and warranties is already qualified as to materiality in Section 4 of the Purchase Agreement, in which case, such representations and warranties are true 
and correct without further qualification) as of the date when made and as of the Commencement Date as though made at that time (except for 
representations and warranties that speak as of a specific date, in which case such representations and warranties are true and correct as of such date);
 
3. The Company has performed, satisfied and complied in all material respects with covenants, agreements and conditions required by the Transaction 
Documents to be performed, satisfied or complied with by the Company at or prior to the Commencement Date.
 
4.  The Company has not taken any steps, and does not currently expect to take any steps, to seek protection pursuant to any Bankruptcy Law nor does 
the Company or any of its Subsidiaries have any knowledge or reason to believe that its creditors intend to initiate involuntary bankruptcy or insolvency 
proceedings. The Company is financially solvent and is generally able to pay its debts as they become due.
 
IN WITNESS WHEREOF, I have hereunder signed my name on this ___ day of ___________.
   ______________________  
 Name:
 Title:
 
The undersigned as Secretary of KINTARA THERAPEUTICS, INC., a Nevada corporation, hereby certifies that ___________ is the duly elected, 
appointed, qualified and acting ________ of _________ and that the signature appearing above is his genuine signature.
 
 
 
___________________________________  
Secretary 
 
 



 
EXHIBIT B

 
FORM OF COMPANY RESOLUTIONS 

FOR SIGNING PURCHASE AGREEMENT
 

RESOLVED, that the terms and conditions of, and the transactions contemplated by, the form of Purchase Agreement (the “Purchase Agreement”) by 
and between the Corporation and Lincoln Park Capital Fund, LLC (“Lincoln Park”), providing for the purchase by Lincoln Park of up to Twenty Million 
Dollars ($20,000,000) of the Corporation’s common stock, par value $0.001 par value (the “Common Stock”) are hereby authorized and approved in all 
respects, and that each of the Chairman, Chief Executive Officer, President, Chief Financial Officer, any Senior Vice President or Executive Vice 
President or Secretary of the Corporation (collectively, the “Authorized Officers”) is hereby authorized to execute and deliver the Purchase Agreement, 
and any other agreements or documents contemplated thereby including, without limitation, a registration rights agreement (the “Registration Rights 
Agreement”) providing for the registration of the shares of the Corporation’s Common Stock issuable in respect of the Purchase Agreement on behalf of 
the Corporation, with such amendments, changes, additions and deletions as any of the Authorized Officers determines to be appropriate, such 
determination to be conclusively evidenced by the signature of any Authorized Officer thereon; and be it further

RESOLVED, that the terms and provisions of, and the transactions contemplated by, the Registration Rights Agreement by and among the Corporation 
and Lincoln Park are hereby authorized and approved in all respects, and that each of the Authorized Officers is hereby authorized to execute and deliver 
the Registration Rights Agreement (pursuant to the terms of the Purchase Agreement), with such amendments, changes, additions and deletions as any of 
the Authorized Officer determines to be appropriate, such determination to be conclusively evidenced by the signature of any Authorized Officer 
thereon; and be it further

RESOLVED, that the terms and provisions of, and the transactions described in, the forms of Irrevocable Transfer Agent Instructions and Notice of 
Effectiveness of Registration Statement (collectively, the “Instructions”, and together with the Purchase Agreement, the Registration Rights Agreement 
and any other agreements, instruments or other documents contemplated by any of the foregoing, the “Transaction Documents”) are hereby authorized 
and approved in all respects and each of the Authorized Officers is hereby authorized to execute and deliver the Instructions on behalf of the Corporation 
in accordance with the Purchase Agreement, with such amendments, changes, additions and deletions as any of the Authorized Officers determines to be 
appropriate, such determination to be conclusively evidenced by the signature of an Authorized Officer thereon; and be it further

RESOLVED, that each of the Transaction Documents, the execution and delivery thereof by any of the Authorized Officers for and on behalf of the 
Corporation, the performance by the Corporation of its obligations thereunder and the consummation of the transactions contemplated thereby are hereby 
authorized and approved in all respects (including for all purposes of NRS 78.411 through 78.444, inclusive); and be it further

RESOLVED, that the Corporation is hereby authorized to issue to Lincoln Park Capital Fund, LLC, 1,630,191 shares of Common Stock (the 
“Commitment Shares”), as set forth in the Purchase Agreement, and that upon issuance of the Commitment Shares pursuant to the Purchase Agreement 
the Commitment Shares shall be duly authorized, validly issued, fully paid and nonassessable with no personal liability attaching to the ownership 
thereof;

 



 
RESOLVED, that the Corporation is hereby authorized to issue shares of Common Stock upon the purchase of shares of Common Stock by Lincoln 
Park under the Purchase Agreement (the “Purchase Shares”) up to the Available Amount (as defined in the Purchase Agreement) under the Purchase 
Agreement in accordance with the terms of the Purchase Agreement and that, upon issuance of the Purchase Shares pursuant to the Purchase Agreement, 
the Purchase Shares will be duly authorized, validly issued, fully paid and nonassessable with no personal liability attaching to the ownership thereof;

RESOLVED, that the Corporation shall initially reserve 20,000,000 shares of Common Stock for issuance as Purchase Shares under the Purchase 
Agreement;

RESOLVED, that, without limiting the foregoing, the Authorized Officers are, and each of them hereby is, authorized and directed to proceed on behalf 
of the Corporation and to take all such steps as deemed necessary or appropriate, with the advice and assistance of counsel, to cause the Corporation to 
consummate the agreements referred to herein and to perform its obligations under such agreements;

RESOLVED, that the Authorized Officers be, and each of them with full authority to act without the others hereby is, authorized and directed for and on 
behalf of the Corporation to take or cause to be taken any and all actions, to execute and deliver any and all agreements, certificates, instructions, requests 
or other instruments (including any amendments or supplements to any of the documents contemplated by these resolutions), and to do any and all things 
which, in any such officer’s judgment, may be necessary or desirable to effect each of the foregoing resolutions and to carry out the purposes thereof, the 
taking of any such actions, the execution and delivery of any such certificates, instructions, requests, or instruments, or the doing of any such things to be 
conclusive evidence of their necessity or desirability;

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized and directed to work with counsel to prepare and file with the 
Commission one or more prospectus supplements (in preliminary and/or final form, as required by applicable securities laws) in connection with the 
issuance of the Purchase Shares and Commitment Shares (together, the “Securities”) (each, a “Prospectus Supplement”) to the shelf registration 
statement (File No. 333-254662), filed on March 24, 2021, and as declared effective by the Commission on April 1, 2021 (together with any Prospectus 
Supplement(s) in connection with the issuance of Securities, as defined below, the “2021 Registration Statement”); and be it further

RESOLVED, that the issuance by the Company of the Securities as contemplated by the Prospectus Supplement is hereby authorized and approved in 
all respects and if and when any such Securities consisting of the Company’s common stock are so issued, such Securities will be validly issued, fully 
paid and nonassessable; and be it further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized, in the name and on behalf of the Corporation, to retain any legal 
counsel, accounting firm, investment banking firm, financing advisors or other such consultants, advisors and agents as such officers shall deem 
necessary, desirable or advisable to perform such services and render such opinions as may be necessary, desirable or advisable in connection with the 
transactions contemplated by the Purchas Agreement, and to enter into such contracts providing for the retention, compensation, reimbursement of 
expenses and indemnification of such legal counsel, accounting firm, investment banking firm or other such consultants that the Authorized Officers, 
individually and with full authority to act without the others, may deem necessary, advisable or proper.

 
 
 



 
EXHIBIT C

 
FORM OF SECRETARY’S CERTIFICATE

 
 This Secretary’s Certificate (“Certificate”) is being delivered pursuant to Section 8(j) of that certain Purchase Agreement dated as of August 2, 2021 
(“Purchase Agreement”), by and between KINTARA THERAPEUTICS, INC., a Nevada corporation (the “Company”), and LINCOLN PARK 
CAPITAL FUND, LLC (the “Investor”), pursuant to which the Company may sell to the Investor up to Twenty Million Dollars ($20,000,000) of the 
Company's Common Stock, par value $0.001 per share (the "Common Stock"). Terms used herein and not otherwise defined shall have the meanings 
ascribed to them in the Purchase Agreement.
 
 The undersigned, ____________, Secretary of the Company, hereby certifies, on behalf of the Company and not in his individual capacity, as follows:
 
1. I am the Secretary of the Company and make the statements contained in this Secretary’s Certificate.
 
2. Attached hereto as Exhibit A and Exhibit B are true, correct and complete copies of the Company’s bylaws (“Bylaws”) and articles of incorporation 
(“Charter”), in each case, as amended through the date hereof, and no action has been taken by the Company, its directors, officers or stockholders, in 
contemplation of the filing of any further amendment relating to or affecting the Bylaws or Charter.
 
3. Attached hereto as Exhibit C are true, correct and complete copies of the resolutions duly adopted by the Board of Directors of the Company on 
_____________, at which a quorum was present and acting throughout. Such resolutions have not been amended, modified or rescinded and remain in 
full force and effect and such resolutions are the only resolutions adopted by the Company’s Board of Directors, or any committee thereof, or the 
stockholders of the Company relating to or affecting (i) the entering into and performance of the Purchase Agreement, or the issuance, offering and sale 
of the Securities and (ii) and the performance of the Company of its obligation under the Transaction Documents as contemplated therein.
 
4. As of the date hereof, the authorized, issued and reserved capital stock of the Company is as set forth on Exhibit D hereto.
 
 IN WITNESS WHEREOF, I have hereunder signed my name on this ___ day of ____________.
 
                 _________  
   Secretary 
 
The undersigned as ___________ of KINTARA THERAPEUTICS, INC., a Nevada corporation, hereby certifies that ____________ is the duly 
elected, appointed, qualified and acting Secretary of KINTARA THERAPEUTICS, INC., and that the signature appearing above is his genuine 
signature.
 
                                    ___________________________________  
                                    ___________________________________  

                   [TITLE]
 

 



 
 

 
PROXY KINTARA THERAPEUTICS, INC. PROXY FOR ANNUAL MEETING OF STOCKHOLDERS TO BE HELD OCTOBER 9, 2023 THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED The undersigned hereby constitutes and appoints Robert E. Hoffman, as the undersigned’s proxy with full power of substitution, to represent and vote all of the shares which the undersigned is entitled to vote at the Special Meeting of Stockholders (the “Special Meeting”) of Kintara Therapeutics, Inc. (the “Company”) in such manner as he may determine on any matters which may properly come before the Special Meeting or any adjournments thereof and to vote on the matters set forth on the reverse side as directed by the undersigned. The Special Meeting will be held virtually on October 9, 2023, at 12:00 p.m., Eastern Standard Time, and at any and all adjournments thereof. The undersigned hereby revokes any proxies previously given. In order to attend the virtual Special Meeting, you must pre-register at www.viewproxy.com/KTRASM/2023. This Proxy is solicited by the Board of Directors of Kintara Therapeutics, Inc. This Proxy, when properly executed, will be voted in the manner directed herein by the undersigned shareholder. If no direction is made, this Proxy will be voted “FOR” proposals 1 and 2. (Continued, and to be marked, dated and signed, on the other side) PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held October 9, 2023 The Proxy Statement and our 2022 Annual Report to Stockholders are available at: www.viewproxy.com/KTRASM/2023

 



 
 

 
Please mark your votes like this x THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” PROPOSALS 1 and 2 1. TO APPROVE, FOR PURPOSES OF COMPLYING WITH NASDAQ LISTING RULE 5635(D), THE ISSUANCE OF MORE THAN 20% OF THE COMPANY’S ISSUED AND OUTSTANDING COMMON STOCK PURSUANT TO THE COMPANY’S PURCHASE AGREEMENT WITH LINCOLN PARK CAPITAL FUND, LLC 2. TO APPROVE THE ADJOURNMENT OF THE SPECIAL MEETING IN THE EVENT THAT THE NUMBER OF SHARES OF COMMON STOCK AND SERIES C PREFERRED STOCK PRESENT OR REPRESENTED BY PROXY AT THE SPECIAL MEETING AND VOTING “FOR” THE ADOPTION OF PROPOSAL 1 ARE INSUFFICIENT FOR AGAINST ABSTAIN FOR AGAINST ABSTAIN To transact other business as may properly come before the meeting or any adjournment or postponement thereof. Date: Signature Signature (if held jointly) Note: Please sign exactly as your name or names appear on this card. Joint owners should each sign personally. If signing as a fiduciary or attorney, please give your exact title. CONTROL NUMBER PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. As a stockholder of Kintara Therapeutics, Inc. you have the option of voting your shares electronically through the Internet or by telephone, eliminating the need to return the proxy card. Your electronic vote authorizes the named proxy to vote your shares in the same manner as if you marked, signed, dated and returned the proxy card. Votes submitted electronically over the Internet or by telephone must be received by 11:59 p.m., Eastern Standard Time, on October 8, 2023. CONTROL NUMBER PROXY VOTING INSTRUCTIONS Please have your 11-digit control number ready when voting by Internet or Telephone INTERNET Vote Your Shares on the Internet: Go to www.FCRVote.com/KTRA Have your proxy card available when you access the above website. Follow the prompts to vote your shares. TELEPHONE Vote Your Shares by Phone: Call 1 (866) 402-3905 Use any touch-tone telephone to vote your Shares. Have your proxy card available when 

you call. Follow the voting instructions to vote your shares. MAIL Vote Your Shares by Mail: Mark, sign, and date your proxy card, then detach it, and return it in the postage-paid envelope provided.

 




