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Item 1.01 Entry Into a Material Definitive Agreement.
 

On October 4, 2023, Oragenics, Inc. (the “Company”) entered into an Asset Purchase Agreement (the “Purchase Agreement”) with Odyssey Health, Inc., f/k/a
Odyssey Group International, Inc., a Nevada corporation (“Odyssey”). Pursuant to the Purchase Agreement, the Company has agreed to purchase and assume, and Odyssey has
agreed to sell and assign, certain assets and certain liabilities related to a segment of Odyssey’s business focused on developing medical products that treat brain related
illnesses and diseases (the “Purchased Assets”) in exchange for (i) $1,000,000 in cash and 8,000,000 shares of convertible Series F Preferred Stock (“Series F Preferred
Stock”), on and subject to the terms and conditions set forth therein (such transaction, the “Odyssey Asset Purchase”). The Purchased Assets include drug candidates for
treating mild traumatic brain injury (mTBI), also known as concussion, and for treating Niemann Pick Disease Type C (NPC), as well as Odyssey’s proprietary powder
formulation and its nasal delivery device.

 
The cash is to be paid in two installments: $500,000 upon the execution of the Purchase Agreement and $500,000 upon the earlier of (a) the closing of the Purchase

Agreement (the “Closing), (b) within three (3) business days after the date that Odyssey has obtained its stockholders’ approval approving the Odyssey Asset Purchase and (c)
immediately upon the Company’s wrongful termination of the Purchase Agreement in breach of the Purchase Agreement.

 



At the Closing, the Company will issue 8,000,000 shares of Series F Preferred Stock to Odyssey. The Company’s board of directors has “blank-check” authority to
create new classes of preferred stock. The Company anticipates filing a Certificate of Designation to create the Series F Preferred Stock prior to Closing. A copy of the proposed
Certificate of Designation is attached as an exhibit to the Purchase Agreement, which is attached hereto as Exhibit 2.1 and is incorporated herein by reference. Below is a
summary of the rights and preferences of the Series F Preferred Stock as contained in the proposed Certificate of Designation:

 
 1. Liquidation Preference. The Series F Preferred Stock is economically equivalent to the Company’s common stock. Upon liquidation, it is at parity with the common

stock and junior to Company’s outstanding Class A and B Preferred Stock and Series E Mirroring Preferred Stock.
   
 2. Dividends. No dividends shall be paid on shares of the Series F Preferred Stock.
   
 3. Voting. The Series F Preferred Stock has no voting rights, except as required by applicable law and except for limited protective voting rights specifically set forth in

Certificate of Designation.
   
 4. Conversion. The Series F Preferred Stock is convertible (and will automatically convert) into Common Stock on a 1 for 1 basis (subject to customary adjustments)

on the date (that is after the Closing) that the Company’s shareholders approve (a) the issuance of Common Stock upon the conversion of the Series F Preferred
Stock, in compliance with NYSE rules, and (b) an increase in Company’s authorized Common Stock from 4,166,666 to 350,000,000. The Company anticipates
presenting such matters to its shareholders at its upcoming annual meeting, which it anticipates will occur on December 14, 2023. However, even once such
shareholder approvals are obtained, pursuant to the Certificate of Designation, Odyssey cannot convert shares of Series F Preferred Stock into more than 19.9% of
the Company’s Common Stock outstanding as of the execution of the Purchase Agreement until (i) the Company shall have applied for and been approved for
initial listing on the NYSE American or another national securities exchange or shall have been delisted from the NYSE American, and (ii) if required by the rules
of the NYSE American, the Company’s shareholders shall have approved any change of control that could be deemed to occur upon the conversion of the Series F
Preferred Stock into Common Stock, based on the facts and circumstances existing at such time.

   
 5. Preemptive Rights. No holders of Series F Preferred Stock will, as holders of Series F Preferred Stock, have any preemptive rights to purchase or subscribe for our

Common Stock or any of our other securities.
   
 6. Redemption, The Series F Preferred Stock is not redeemable by the Company.
   
 7. Trading Market. There is no established trading market for any of the Series F Preferred Stock, and the Company does not expect a market to develop. The

Company does not intend to apply for a listing for any of the Series F Preferred Stock on any securities exchange or other nationally recognized trading system.
 

 

 
 

The closing of the Odyssey Asset Purchase is expected to close at the end of the fourth quarter of 2023, subject to the satisfaction of customary closing conditions, of
which there can be no assurance. The closing conditions include: (1) Odyssey shall have obtained all required consents to the Odyssey Asset Purchase; (2) Odyssey shall have
obtained its shareholders’ approval to the Odyssey Asset Purchase; (3) the Company’s shareholders shall have approved (a) the increase in the Company’s authorized Common
Stock from 4,166,666 to 350,000,000 and (b) the conversion of the Series F Preferred Stock into Common Stock; (4) no material adverse change shall have occurred to the
Purchased Assets; (5) the Company must have at least $5,000,000 in cash at Closing; and (6) the Company must have completed its due diligence of the Purchased Assets to its
satisfaction.

 
The Purchase Agreement also includes customary representations, warranties, and covenants. The Purchase Agreement also contains indemnification rights for each of

the Company and Odyssey for breaches of representations, warranties, and covenants. The Purchase Agreement contemplates the execution of certain customary ancillary
agreements and documents to be delivered at Closing.

 
The above description of the Purchase Agreement and Certificate of Designation do not purport to be complete and are qualified in their entirety by reference to the full

text of the Purchase Agreement, a copy of which is attached hereto as Exhibit 2.1 and is incorporated herein by reference, and the Certificate of Designation, which is attached
as an exhibit to the Purchase Agreement. The Purchase Agreement governs the contractual rights between the parties in relation to the Odyssey Asset Purchase. The Purchase
Agreement has been filed as an exhibit to this Current Report on Form 8-K to provide investors with information regarding the terms of the Asset Purchase and is not intended
to modify or supplement any factual disclosures about the Company in its public reports filed with the Securities and Exchange Commission (the “SEC”). In particular, the
Purchase Agreement is not intended to be, and should not be relied upon as, disclosure regarding any facts and circumstances relating to the Company.

 
The representations, warranties, and covenants contained in the Purchase Agreement have been made solely for the purposes of the Purchase Agreement and as of

specific dates; were solely for the benefit of the parties to the Purchase Agreement; are not intended as statements of fact to be relied upon by the parties’ shareholders, but
rather as a way of allocating the risk between the parties in the event the statements therein prove to be inaccurate; have been modified or qualified by certain confidential
disclosures that were made between the parties in connection with the negotiation of the Purchase Agreement, which disclosures are not reflected in the Purchase Agreement
itself; may no longer be true as of a given date; and may apply standards of materiality in a way that is different from what may be viewed as material by shareholders. Except
as specifically set forth in the Purchase Agreement, security holders are not third-party beneficiaries under the Purchase Agreement and should not rely on the representations,
warranties, and covenants or any descriptions thereof as characterizations of any actual state of facts or of the condition of the Company. Moreover, information concerning the
subject matter of the representations and warranties may change after the date of the Purchase Agreement, which subsequent information may or may not be fully reflected in
the Company’s public disclosures.

 
This Current Report on Form 8-K does not constitute an offer to sell any securities or a solicitation of an offer to buy any securities, nor shall there be any sale of any

securities in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state
or jurisdiction.

 
The acquisition of the Purchased Assets from Odyssey involve various risks, including without limitation those set forth in Item 8.01 below.
 

 

 
 

Forward-Looking Statements
 

This Report contains “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995,
including, but not limited to, statements regarding: the ability of Odyssey and the Company to successfully close the Purchase Agreement; the ability of the Company to timely
and successfully achieve the anticipated benefits of acquiring the Odyssey assets; and the Company’s future performance, business prospects, events and product development
plans. These forward-looking statements are based on management’s beliefs and assumptions and information currently available. The words “believe,” “expect,” “anticipate,”
“intend,” “estimate,” “project” and similar expressions that do not relate solely to historical matters identify forward-looking statements. Investors should be cautious in relying
on forward-looking statements because they are subject to a variety of risks, uncertainties, and other factors that could cause actual results to differ materially from those
expressed in any such forward-looking statements. These factors include, but are not limited to, the following: the Company’s ability increase its authorized shares of Common
Stock; the Company’s ability to obtain a quorum at future shareholders meetings; the Company’s ability to obtain its shareholders’ approval for the (a) the increase in the
Company’s authorized Common Stock from 4,166,666 to 350,000,000 and (b) the conversion of the Series F Preferred Stock into Common Stock; whether or not all of the
closing conditions to the Odyssey transaction will be satisfied and otherwise whether the Company will be able to successfully close the Odyssey transaction; the Company’s



ability to obtain necessary funding, non-dilutive or otherwise, for the development of its product candidates, including its vaccine and lantibiotic assets and, if the Odyssey
transaction successfully closes, the concussion asset; the Company’s ability to advance the development of its vaccine candidate and lantibiotics candidate (and, if the Odyssey
transaction successfully closes, the concussion asset) under the timelines and in accord with the milestones it projects; the regulatory application process, research and
development stages, and future clinical data and analysis relating to vaccines and lantibiotics, including any meetings, decisions by regulatory authorities, such as the FDA and
Canadian regulatory authorities and investigational review boards, whether favorable or unfavorable; the potential application of the Company’s vaccine candidate to variants
and other coronaviruses; the Company’s ability to obtain, maintain and enforce necessary patent and other intellectual property protection and license agreements; the nature of
competition and development relating to COVID-19 immunization and therapeutic treatments and demand for vaccines and antibiotics; the Company’s and/or Odyssey’s
expectations as to the outcome of preclinical studies, nasal administration, transmission, manufacturing, storage and distribution; other potential adverse impacts such as delays
in regulatory review, manufacturing delays and supply chain issues, adverse impacts on healthcare systems and disruption of the global economy; the ability to sustain
compliance with the Company’s exchange listing requirements; and general economic and market conditions and risks, as well as other uncertainties described in our filings
with the U.S. Securities and Exchange Commission. All information set forth in this press release is as of the date hereof. You should consider these factors in evaluating the
forward-looking statements included in this press release and not place undue reliance on such statements. We do not assume any obligation to publicly provide revisions or
updates to any forward-looking statements, whether as a result of new information, future developments or otherwise, should circumstances change, except as otherwise
required by law.
 
Item 8.01. Other Information.
 

On October 5, 2023, the Company issued a press release announcing the signing of the Purchase Agreement. A copy of the press release is attached as Exhibit 99.1 to
this Current Report on Form 8-K.

 
RISK FACTORS.

 
The acquisition of the Purchased Assets from Odyssey involve various risks, including without limitation the following risks. You should carefully consider the risks

described below before making an investment decision in our securities. These risk factors are effective as of the date of this Current Report on Form 8-K and shall be deemed
to be modified or superseded to the extent that a statement contained in our future filings modifies or replaces such a statement. If any of the following risks actually occur, our
business, financial condition or results of operations could be materially adversely affected. In that case, the trading price of our stock could decline, and you may lose all or
part of your investment.
 
 

 
 
We may not be able to successfully consummate the Odyssey Asset Purchase.
 

The closing of the Odyssey Asset Purchase is subject to various closing conditions, including without limitation the following: (1) Odyssey shall have obtained all
required consents to the Odyssey Asset Purchase; (2) Odyssey shall have obtained its shareholders’ approval to the Odyssey Asset Purchase; (3) the Company’s shareholders
shall have approved (a) the increase in the Company’s authorized Common Stock from 4,166,666 to 350,000,000 and (b) the conversion of the Series F Preferred Stock into
Common Stock; (4) no material adverse change shall have occurred to the Purchased Assets; (5) the Company must have at least $5,000,000 in cash at Closing; and (6) the
Company must have completed its due diligence of the Purchased Assets to its satisfaction. There can be no assurances that such conditions will be satisfied. The Company
previously has had difficulty in obtaining a quorum at its shareholders meetings. If the Company does not establish a quorum at its next shareholders meeting or does not
receive sufficient votes in favor of the increase in its authorized Common Stock or to approve the conversion of the Series F Preferred Stock into Common Stock, the Company
may be unable to consummate the Odyssey Asset Purchase. In such event, either party to the Purchase Agreement may terminate the agreement and the Company may and
likely will be unable to obtain the return of the cash payment made to Odyssey. Failure to consummate the Odyssey Asset Purchase may also make it more difficult for the
Company to raise additional capital. As previously disclosed, we need to raise additional capital to complete the development and commercialization of our product candidates
and operate our business.
 
We may have difficulty raising additional capital, which could deprive us of the resources necessary to implement our business plan, which would adversely affect our
business, results of operation and financial condition.
 

Whether or not we successfully consummate the Odyssey Asset Purchase, we need to raise additional capital to fund the development and commercialization of our
product candidates and to operate our business. The need to raise additional capital is expected to increase if we successfully consummate the Odyssey Asset Purchase. Part of
the purchase price we are paying Odyssey is $1,000,000 in cash. Additionally, if we consummate the Odyssey Asset Purchase, we expect our operating expenses to increase,
both due to additional employment costs and operating costs required to pursue the development of the assets we hope to purchase from Odyssey. In order to support the
initiatives envisioned in our business plan, we will need to raise additional funds through the sale of assets, public or private debt or equity financing, collaborative relationships
or other arrangements. If our operations expand faster or at a higher rate than currently anticipated, we may require additional capital sooner than we expect. We are unable to
provide any assurance or guarantee that additional capital will be available when needed by our company or that such capital will be available under terms acceptable to our
company or on a timely basis.
 

Our ability to raise additional financing depends on many factors beyond our control, including the state of capital markets, the market price of our common stock and
the development or prospects for development of competitive products by others. If additional funds are raised through the issuance of equity, convertible debt or similar
securities of our company, the percentage of ownership of our company by our company’s stockholders will be reduced, our company’s stockholders may experience additional
dilution upon conversion, and such securities may have rights or preferences senior to those of our common stock. The preferential rights granted to the providers of such
additional financing may include preferential rights to payments of dividends, super voting rights, a liquidation preference, protective provisions preventing certain corporate
actions without the consent of the fund providers, or a combination thereof. We are unable to provide any assurance that additional financing will be available on terms
favorable to us or at all.

 
If adequate funds are not available or are not available on acceptable terms, our ability to take advantage of the potential of assets acquired from Odyssey will be

limited significantly. With limited capital, we expect to continue to scale back or delay implementation of research and development of our lantibiotics and Covid programs and
may choose instead to focus the limited capital on the concussion asset purchased from Odyssey. Thus, the unavailability of capital could substantially harm our business,
results of operations and financial condition.
 
Our success with regard to the Purchased Assets depends on the viability of our business strategy with regard to those assets, which is unproven and may be unfeasible.
 

Our revenue and income potential with regard to the Odyssey Purchased Assets, in particular the concussion asset, are unproven, and we continue to develop our
strategy for such assets. Our anticipated business model is based on a variety of assumptions based on a growing trend in the healthcare systems in the United States and many
other countries. These assumptions may not reflect the business and market conditions we actually face. As a result, our operating results could differ materially from those
projected under our business model, and our business model may prove to be unprofitable.
 

The product candidate ONP-002 (the concussion asset) being developed by Odyssey, which development we will continue if we successfully consummate the Odyssey
Asset Purchase, is in its early stages and will require extensive testing and clinical trials before it is commercialized. There is no guarantee that ONP-002 will be approved for
commercial use.

 
The product candidate ONP-001 (the potential treatment for Niemann Pick Disease Type C) we are acquiring from Odyssey, is in its early stages and will require

extensive testing and clinical trials before it is commercialized. There is no guarantee that ONP-001 will be approved for commercial use. Odyssey currently owns only 50% of
the intellectual property related thereto. The other 50% is owned by a third party. The joint venture with that third party has not been finalized.



 
If we fail to obtain marketing authorization for these product candidates, our business, financial condition, and results of operations will be materially adversely

affected.
 
 

 
 
There are substantial inherent risks in attempting to commercialize newly developed products, and, as a result, we may not be able to successfully develop the new products
acquired from Odyssey.
 

If we successfully consummate the Odyssey Asset Purchase, we hope to conduct research and development of the purchased technologies. However, commercial
feasibility and acceptance of such product candidates are unknown. Scientific research and development require significant amounts of capital and takes an extremely long time
to reach commercial viability, if at all. During the research and development process, we may experience technological barriers that we may be unable to overcome. Because of
these uncertainties, it is possible that some of our future product candidates will never be successfully developed. If we are unable to successfully develop new products, we
may be unable to generate new revenue sources or build a sustainable or profitable business.

 
Additionally, if we successfully consummate the Odyssey Asset Purchase, since we operate with limited resources and staff, our attention and resources will be

diverted away from our existing lantibiotic and Covid programs, possibly resulting in further delays in the development and commercialization of such programs.
 

We will need to achieve commercial acceptance of our products, if cleared or approved, to generate revenues and achieve profitability.
 

If we successfully consummate the Odyssey Asset Purchase, superior products may be introduced that compete with the Purchased Assets, which would diminish or
extinguish the uses for the products candidates acquired from Odyssey, if cleared or approved. We cannot predict when significant commercial market acceptance for such
products, if cleared or approved, will develop, if at all, and we cannot reliably estimate the projected size of any such potential market. If markets fail to accept such products,
then we may not be able to generate revenue from them. Our revenue growth and achievement of profitability will depend substantially on our ability to introduce new products
that are accepted by customers. Our competitors in the industry are predominantly large companies with longer operating histories, with significantly easier access to capital and
other resources and an established product pipeline than us. There can be no assurance that we will be able to establish ourselves in our targeted markets, or, if established, that
we will be able to maintain our market position, if any. Our commercial opportunity may be reduced if our competitors develop new or improved products that are more
convenient, more effective or less expensive than our product candidates are. Competitors also may obtain FDA or other regulatory marketing authorization for their products
more rapidly or earlier than we may obtain marketing authorization for ours, which could result in our competitors establishing a strong market position before we are able to
enter the market. If we are unable to cost-effectively achieve acceptance of our products by customers, or if our products do not achieve wide market acceptance, then our
business will be materially and adversely affected.

 
The products candidates we hope to acquire from Odyssey are still in development, and Odyssey has not obtained authorization from any regulatory agency to commercially
distribute such products in any country and we may never obtain such authorizations.
 

We currently have no products authorized for commercial distribution in either the United States, Europe or any other country. Similarly, the products candidates we
hope to acquire from Odyssey are still in development. Like the product candidates we are developing, the Purchased Assets require regulatory clearance or approvals. We
cannot begin marketing and selling product candidates until we obtain applicable authorizations from the applicable regulatory agencies. The process of obtaining regulatory
authorization is expensive and time-consuming and can vary substantially based upon, among other things, the type, complexity and novelty of a product candidate. Changes in
regulatory policy, changes in or the enactment of additional statutes or regulations, or changes in regulatory review for each submitted product application may cause delays in
the authorization of a product candidate or rejection of a regulatory application altogether.

 
The FDA has substantial discretion in the review process and may refuse to accept our application or may decide that data are insufficient to grant the request and

require additional pre-clinical, clinical, or other studies. In addition, varying interpretations of the data obtained from pre-clinical and clinical testing could delay, limit, or
prevent marketing authorization from the FDA or other regulatory authorities. Any marketing authorization from the FDA we ultimately obtain may be limited or subject to
restrictions or post-market commitments that render the product candidate not commercially viable. If our attempts to obtain marketing authorization are unsuccessful, we may
be unable to generate sufficient revenue to sustain and grow our business, and our business, financial condition, and results of operations will be materially adversely affected.

 
 

 
 
We are, and will continue to be, dependent in significant part on outside scientists and third-party research institutions for our research and development in order to be able
to commercialize our product candidates.

 
We currently have a limited number of employees and resources available to perform the research and development necessary to commercialize our product candidates

and potential future product candidates. We therefore rely, and will continue to rely, on third-party research institutions, collaborators and consultants for this capability. This
will remain the case if we successfully consummate the Odyssey Asset Purchase. As previously announced, we recently exercised our option under our lease with Hawley-
Wiggins, LLC, a Florida Limited Liability Company (the “Landlord”), for the building located in Progress Park and known as 13700 Progress Boulevard, Alachua, Florida
32615 (the “Lease”) to terminate the Lease by paying nine (9) months of advance rent, plus prorated rent for the month of September, plus applicable sales tax. In addition to the
termination of the Lease, the Company eliminated two staff positions and Dr. Martin Handfield transitioned from an employee of the Company to a consultant. Dr. Handfield
continues to be available to provide support services on an hourly basis through a consulting agreement. Dr. Handfield’s employment agreement was terminated in accordance
with its terms. The Alachua lease contained the laboratory where some of the research and development for the lantibiotic program was undertaken. The Company expects to
continue its research and development of lantibiotics to fight infectious diseases as capital resources become available and would look to use laboratory facilities of third parties
as considered necessary. While the Company continues to seek additional funding, it is taking steps to reduce the use of its cash resources, which include the determination to
terminate the Lease.

 
We are heavily dependent upon the ability and expertise of our management team and a very limited number of employees and the loss of such individuals could have a
material adverse effect on our business, operating results or financial condition.
 

We currently have a very small management team. Our success is dependent upon the ability, expertise and judgment of our senior management. While employment
agreements are customarily used as a primary method of retaining the services of key employees, these agreements cannot assure the continued services of such employees. Any
loss of the services of such individuals could have a material adverse effect on our business, operating results or financial condition.

 
We believe that our future success with regard to the assets we hope to purchase from Odyssey will depend significantly on the skills and efforts of Joseph Michael

Redmond, President and CEO of Odyssey, and possibly other key personnel. We expect that Mr. Redmond will join the Oragenics’ management team upon the closing of the
Odyssey Asset Purchase. The loss of the services of any of these individuals could harm our ability to successfully pursue the development of the Purchased Assets. If any of
our executive officers or key employees left or was seriously injured and unable to work and we were unable to find a qualified replacement and/or to obtain adequate
compensation for such loss, we may be unable to manage our business, which could harm our operating results and financial condition.
 
If we successfully consummate the Odyssey Asset Purchase, we anticipate growth in our business and increased costs, and any inability to manage such growth could harm
our business.
 



Our success will depend, in part, on our ability to effectively manage our growth and expansion. Any growth in, or expansion of, our business is likely to continue to
place a significant strain on our management and administrative resources, infrastructure and systems. In order to succeed, we will need to continue to implement management
information systems and improve our operating, administrative, financial and accounting systems and controls. We will also need to train new employees and maintain close
coordination among our executive, accounting, finance and operations organizations. These processes are time-consuming and expensive, will increase management
responsibilities and will divert management attention. Our inability or failure to manage our growth and expansion effectively could substantially harm our business and
adversely affect our operating results and financial condition.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.  Description

2.1  Asset Purchase Agreement
99.1  Press Release dated October 5, 2023.
104  Cover page Interactive Data File (embedded in the cover page formatted in Inline XBRL)
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ASSET PURCHASE AGREEMENT
 

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made this 4th day of October 2023 (the “Effective Date”) by and among Oragenics, Inc., a Florida
corporation (“Purchaser”); Odyssey Health, Inc. f/k/a Odyssey Group International, Inc., a Nevada corporation (the “Company”); Joseph Michael Redmond, an adult



individual (“Mr. Redmond”); and Christine Farrell, an adult individual (“Ms. Farrell”, and each of Mr. Redmond and Ms. Farrell, an “Additional Party”, and collectively, the
“Additional Parties”). Capitalized terms not otherwise defined herein have the respective meanings assigned to such terms in Exhibit A hereto.

 
BACKGROUND

 
WHEREAS, the Company is engaged in developing medical products that treat brain related illnesses and or diseases, consisting of ONP-001 and ONP-002 and the

Delivery Device (the “Business”);
 
WHEREAS, the Company and Purchaser previously entered into a Letter of Intent Agreement, dated as of July 5, 2023 (as amended by Amendment 1 dated July 12,

2023, the “LOI”),
 
WHEREAS, the Company and Additional Parties desires to sell and assign to Purchaser, and Purchaser desires to purchase and assume, certain assets and liabilities,

of the Company subject to the terms and conditions set forth herein;
 
WHEREAS, the Company and Additional Parties desire to cause the consummation of the Contemplated Transactions and to perform the obligations of the Additional

Parties in accordance with the terms hereof and acknowledge that the consummation of the Contemplated Transactions will benefit the Additional Parties, directly and/or
indirectly, as the case may be; and

 
WHEREAS, to induce Purchaser to enter into this Agreement and consummate the purchase of the assets, and certain specified liabilities, of the Business, and the

other Contemplated Transactions, each of the Additional Parties agrees to be bound by this Agreement, including the Restrictive Covenants applicable to such Persons
contained herein.

 
AGREEMENT

 
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound,

hereby agree as follows:
 

ARTICLE 1
SALE OF ASSETS

 
Section 1.1. Purchase and Sale of Assets . Subject to the terms and conditions of this Agreement, at the Closing, the Company will sell, assign, transfer,

deliver and convey good and marketable title to Purchaser, and Purchaser shall purchase from the Company, free and clear of any Encumbrances, all of the Company’s right,
title and interest in, to and under all of the assets, properties and rights of every kind and nature, whether real, personal or mixed, tangible or intangible (including goodwill),
wherever located and whether now existing or hereafter acquired (other than the Excluded Assets), which relate to, or are used or held for use in connection with, its Business
(collectively, the “Purchased Assets”), including, without limitation, the following (in each case to the extent related to, or derived from, the Business):
 

1.1.1. all inventory, finished goods, raw materials, work in progress, packaging, supplies, parts and other inventories owned by the Company and
used in the Business or held for sale to customers of the Business, including spare parts, containers, packaging and packaging supplies (“Inventory”);

 
 

 
 
1.1.2. all Contracts, including Intellectual Property Agreements and Contracts related to, the Business, set forth on Schedule 1.1.2 (the “Assigned

Contracts”).
 
1.1.3. all Intellectual Property Assets relating to the Business, including those listed on Schedule 1.1.3.
 
1.1.4. all furniture, fixtures, equipment, machinery, tools, vehicles, office equipment, supplies, computers, telephones and other tangible personal

property relating to the Business (the “Tangible Personal Property”);
 
1.1.5. all Permits, including Environmental Permits, which are held by the Company and required for the conduct of the Business as currently

conducted or for the ownership and use of the Purchased Assets, including those listed on Schedule 1.1.5 (any Permits, including Environmental Permits, the “Transferred
Governmental Authorizations”);

 
1.1.6. all rights to any Claims of any nature available to or being pursued by the Company to the extent related to the Business, the Purchased Assets

or the Assumed Liabilities, whether arising by way of counterclaim or otherwise;
 
1.1.7. all prepaid expenses, credits, advance payments, claims, security, refunds, rights of recovery, rights of set-off, rights of recoupment, deposits,

charges, sums and fees (including any such item relating to the payment of Taxes) relating to the Business;
 
1.1.8. all of the Company’s rights under warranties, indemnities and all similar rights against Third Parties relating to the Business to the extent

related to any Purchased Assets;
 
1.1.9. all insurance benefits, including rights and proceeds, arising from or relating to the Business, the Purchased Assets or the Assumed Liabilities;
 
1.1.10. the Regulatory Information relating to the Business; provided, however, that, subject to Section 6.10, the Company may retain copies of the

Regulatory Information (i) to the extent necessary to demonstrate compliance with Applicable Law or pursuant to internal compliance or document retention procedures in the
ordinary course of business consistent in all material respects with past practice or (ii) to the extent related to any Excluded Assets or Excluded Liabilities;
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1.1.11. subject to Section 6.18 and Section 6.19, with respect to the Purchased Assets, and limited to only the Purchased Assets, all of the Company’s

current and historical records, records and files (and other than the items set forth in Section 1.2.3), whether in hard copy format, electronic format or otherwise, including
without limitation all Regulatory Information, books of account, ledgers and general, financial and accounting records, supplier lists, production data, quality control records
and procedures, research and development files, records and data (including all correspondence with any Governmental Authority related to the development and clinical trials
of ONP-001, ONP-002 or the Delivery Device), strategic plans, internal financial statements, material and research and files relating to the Intellectual Property Assets and the
Intellectual Property Agreements, including without limitation those related to the ONP-001 Program and ONP-002 Program, the enantiomer of ONP-001 and ONP-002 and
the Delivery Device (including, if applicable, supporting Transferred Governmental Authorizations in the United States and Australia), including all development, quality
control, quality assurance, regulatory, and pharmacovigilance records (the foregoing records and documents being referred to herein collectively as the “Business Records”);
provided, however, that, subject to Section 6.10, the Company may retain copies of the Business Records (x) to the extent necessary to demonstrate compliance with Applicable
Law or pursuant to internal compliance or document retention procedures in the ordinary course of business consistent in all material respects with past practice or (y) to the
extent related to any Excluded Assets or Excluded Liabilities; and



 
1.1.12. all goodwill and the going concern value of the Business.
 

Section 1.2. Excluded Assets . Notwithstanding the foregoing, the Purchased Assets shall not include the following assets (collectively, the “Excluded
Assets”):
 

1.2.1. Cash and Cash Equivalents;
 
1.2.2. Contracts that are not Assigned Contracts (the “Excluded Contracts”);
 
1.2.3. (i) the corporate Business Records of the Company and its Affiliates that are not Business Records, (ii) all personnel records, (iii) any attorney

work product, attorney-client communications and other items protected by attorney-client or similar privilege, (iv) Tax Returns, Tax information, and Tax records related to the
Company or its Affiliates for any Tax period ending prior to the Closing date (provided that Purchaser shall be provided with copies of such Tax Returns and other Tax Business
Records), and (v) any documents (other than any non-disclosure or confidentiality agreements that constitute Material Contracts) that were received from third parties in
connection with their proposed acquisition of the Purchased Assets or that were prepared by the Company or any of its Affiliates in connection therewith;

 
1.2.4. all Employee Plans of the Company;
 
1.2.5. the assets, properties and rights specifically set forth on Schedule 1.2.5; and
 
1.2.6. the rights which accrue or will accrue to the Company under the Transaction Documents.
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Section 1.3. Assumed Liabilities . Subject to the terms and conditions set forth herein, Purchaser shall assume and agree to pay, perform and discharge only
the following Liabilities of the Company (collectively, the “Assumed Liabilities”), and no other Liabilities:
 

1.3.1. all Liabilities specifically listed on Schedule 1.3 in respect of the Assigned Contracts and Purchased Assets but only to the extent that such
Liabilities thereunder are required to be performed after the Closing Date, were incurred in the ordinary course of business and do not relate to any failure to perform, improper
performance, warranty or other breach, default or violation by the Company on or prior to the Closing.

 
1.3.2. All Liabilities specifically listed on Schedule 1.3.
 

Section 1.4. Excluded Liabilities . Notwithstanding the provisions of Section 1.3 or any other provision in this Agreement to the contrary, Purchaser shall
not assume and shall not be responsible to pay, perform or discharge any Liabilities of the Company or any of its Affiliates of any kind or nature whatsoever other than the
Assumed Liabilities (the “Excluded Liabilities”). The Company shall, and shall cause each of its Affiliates to, pay and satisfy in due course all Excluded Liabilities which they
are obligated to pay and satisfy. Without limiting the generality of the foregoing, the Excluded Liabilities shall include, but not be limited to, the following:
 

1.4.1. any Liabilities of the Company arising or incurred in connection with the negotiation, preparation, investigation and performance of this
Agreement, the other Transaction Documents and the transactions contemplated hereby and thereby, including, without limitation, Transaction Fees and expenses of counsel,
accountants, consultants, advisers and others;

 
1.4.2. any Liability for (i) Taxes of the Company (or any equity holder or Affiliate of the Company); (ii) Taxes relating to the Business, the

Purchased Assets or the Assumed Liabilities that arise in or are allocable to any Tax period or portion thereof ending on or prior to the Closing Date (including the amount of
any Taxes computed for any Interim Period pursuant to Section 6.11); (iii) Taxes that arise out of the consummation of the transactions contemplated hereby or that are the
responsibility of the Company pursuant to Section 6.12; or (iv) other Taxes of the Company (or any equity holder or Affiliate of the Company) of any kind or description,
including any Liability for Taxes of the Company (or any equity holder or Affiliate of the Company) that becomes a Liability of Purchaser under any common law doctrine of
de facto merger or transferee or successor liability or otherwise by operation of contract or Applicable Law;

 
1.4.3. any Liabilities relating to or arising out of the Excluded Assets or Excluded Liabilities;
 
1.4.4. any Liabilities in respect of any pending or threatened Claim arising out of, relating to or otherwise in respect of the operation of the Business

or the Purchased Assets to the extent such Claim relates to such operation on or prior to the Closing Date;
 
1.4.5. any product Liability or similar claim for injury to a Person or property which arises out of or is based upon any express or implied

representation, warranty, agreement or guaranty made by the Company, or by reason of the improper performance or malfunctioning of a product, improper design or
manufacture, failure to adequately package, label or warn of hazards or other related product defects of any products at any time manufactured or sold or any service performed
by the Company;
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1.4.6. any recall, design defect or similar claims of any products manufactured or sold or any service performed by the Company;
 
1.4.7. any Liabilities of the Company arising under or in connection with any Employee Plan with respect to any present or former employee of the

Company, including without limitation any Excluded Employee Liabilities;
 
1.4.8. any Liabilities of the Company for any present or former employees, agents or independent contractors of the Company, including, without

limitation, any Liabilities associated with any claims for wages or other benefits, workers’ compensation, severance, retention, termination or other payments;
 
1.4.9. any Environmental Claims, or Liabilities under Environmental Laws, to the extent arising out of or relating to facts, circumstances or

conditions existing on or prior to the Closing or otherwise to the extent arising out of any actions or omissions of the Company;
 
1.4.10. any Indebtedness of the Company, including, trade and other accounts payable of the Company;
 
1.4.11. any Liabilities under the Excluded Contracts or any other Contracts (i) which are not validly and effectively assigned to Purchaser pursuant

to this Agreement; (ii) which do not conform to the representations and warranties with respect thereto contained in this Agreement; or (iii) to the extent such Liabilities arise
out of or relate to a breach by the Company of such Contracts prior to Closing or arise other than in the ordinary course of business;

 
1.4.12. any Liabilities which arise out of or relate to the matters listed on Schedule 4.9;
 
1.4.13. any Liabilities of, Claims by, or Claims against (i) Company, (ii) any Subsidiary, or (iii) or any other Person in which the Company or the



Additional Parties has an interest.
 
1.4.14. any Liabilities arising in connection with (i) the due authorization and approval of the Contemplated Transactions by the Company, (ii) the

governance of the Company, (iii) any distributions of Excluded Assets or proceeds from the Contemplated Transactions to the Company Stockholders, or (iv) any other Claims
of Company Stockholders;

 
1.4.15. any Liabilities associated with debt, loans or credit facilities of the Company and/or the Business owing to financial institutions; and any

Liabilities arising out of, in respect of or in connection with the failure by the Company or any of its Affiliates to comply with any Applicable Law or Governmental Order; and
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1.4.16. any Liabilities not explicitly enumerated in Section 1.3 and detailed by the Company in the Schedules accompanying Section 1.3.
 

Section 1.5. Method of Conveyance.
 

1.5.1. The sale, assignment, transfer, delivery and conveyance by the Company to Purchaser in accordance with this Article 1 shall be effected by the
Company’s delivery of the items specified in Section 3.2 in accordance therewith, at the Closing.

 
1.5.2. To the extent that the assignment by the Company to Purchaser pursuant to the terms hereof of any Purchased Asset is not permitted without

the consent of another Person or Persons or would otherwise constitute a breach or other contravention under any Contract or Applicable Law to which the Company is a party
or by which it is bound, or in any way adversely affects rights of the Company or, upon transfer, Purchaser with respect to such Purchased Asset, this Agreement and the
Assignment and Assumption Agreement shall not be deemed to constitute an assignment of any such Purchased Asset if such consent is not obtained, and such asset (a
“Contingent Asset”) shall only become a Purchased Asset if and when such consent is obtained. The Company shall use its commercially reasonable efforts to obtain any
consents or waivers required to assign to Purchaser any Contingent Asset, without any conditions to such transfer (including the making of any payments) or changes or
modifications of terms thereunder. If any such consent is not obtained prior to Closing or if any attempted assignment would be ineffective or would impair Purchaser’s rights
under the Purchased Asset in question so that Purchaser would not in effect acquire the benefit of all such rights, the Company, to the maximum extent permitted by Applicable
Law, shall act after the Closing as Purchaser’s agent in order to obtain for it the benefits thereunder and shall cooperate, to the maximum extent permitted by Applicable Law,
with Purchaser in any other reasonable arrangement designed to provide such benefits to Purchaser. Notwithstanding any provision in this Section 1.5.2 to the contrary,
Purchaser shall not be deemed to have waived its rights under Section 7.2 hereof unless and until Purchaser either provides written waivers thereof or elects to proceed to
consummate the transactions contemplated by this Agreement at Closing.

 
ARTICLE 2

CONSIDERATION
 

Section 2.1. Consideration. As consideration for the sale and transfer of the Purchased Assets and Assumed Liabilities, and the Restrictive Covenants,
Purchaser shall pay and deliver, or cause to be paid and delivered on Purchaser’s behalf to the Company:
 

2.1.1. On the signing of the agreement, cash payment in the amount of five hundred thousand dollars ($500,000.00 USD) (the “Initial Cash
Payment”);

 
2.1.2. Another cash payment of five hundred thousand dollars ($500,000.00) at the earlier of (a) the Closing, (b) within three (3) Business Days after

the date that the Company shall have obtained the Company Stockholder Approval and (c) immediately upon Purchaser’s wrongful termination of this Agreement in breach of
this Agreement (the “Second Cash Payment”); and
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2.1.3. Within three (3) Business Days following the Closing Date, eight million shares (8,000,000) of Purchaser’s Series F Preferred Stock with the

rights and preferences detailed in the Certificate of Designation attached as Schedule 2.1.3. As further set forth in the Certificate of Designation, the Series F Preferred Stock
will (a) have no voting rights, except as required by Applicable Law and (b) will be convertible into shares of Common Stock, on a one-for-one basis, at the option of the holder,
but only after the Purchaser Shareholders Approval has been obtained (as contemplated by Section 6.17, Purchaser shall use is best efforts to obtain the Purchaser Shareholders
Approval prior to the Drop Dead Date); provided that even after the Purchaser Shareholders Approval has been obtained, until Purchaser shall have applied for and been
approved for initial listing on the NYSE American or another national securities exchange, the Company shall be prohibited from converting the Series F Preferred Stock into
Common Stock if, as a result of such conversion, the holder, together with its Affiliates, would beneficially own a number of shares of Common Stock above a conversion
blocker, which will initially be set at 9.99% (the “Conversion Blocker”) of the total Common Stock issued and outstanding immediately prior to the Effective Date; provided,
further, that the Company will be permitted to increase the Conversion Blocker to an amount not to exceed 19.99% of the total Common Stock issued and outstanding
immediately prior to the Effective Date upon 60 days’ notice to Purchaser. “ Purchaser Shareholders Approval” means the approval, in accordance with NYSE American
Company Guide Section 712(b), of the issuance of the Common Stock upon conversion of the Company’s Series F Convertible Preferred Stock. As set forth in Section 6.17,
Purchaser shall use its best efforts to take any and all additional action necessary under applicable law to call, give notice of and hold a meeting of its shareholders prior to the
Drop Dead Date to consider and vote to approve, among other matters, the conversion of the Series F Preferred Stock issued to the Company. The Company shall use
commercially reasonable efforts to provide such information, take such further actions and execute such documents as Purchaser may determine to be necessary to ensure that
the Series F Preferred Stock to be issued in connection with this Agreement and the Common Stock into which the Series F Preferred Stock may be convertible into are issued
in a transaction exempt from registration under the Securities Act, by reason of Section 4(a)(2) thereof and/or Regulation D promulgated under the Securities Act, including
requiring that the Company make the representations to Purchaser set forth in Section 4.32 hereof as of the date(s) of issuance of the Series F Preferred Stock to be issued in
connection with this Agreement. Purchaser shall deliver any shares of Series F Preferred Stock and any Common Shares into the Series F Preferred Stock is converted within
three (3) Business Days of when due pursuant to Section 2.1.3.

 
Section 2.2. Allocation of Purchase Price. The Purchaser and the Company agree that the sale and transfer of the Purchased Assets will be a fully taxable

transaction and that the cash and Series F Preferred Stock consideration and the Assumed Liabilities of the Company (plus other relevant items) will be allocated, for all income
Tax purposes, among the Purchased Assets in accordance with the requirements of Section 1060 of the Code and the regulations thereunder. Neither the Purchaser nor the
Company shall take or permit others to take on its behalf any position, whether in connection with a Tax audit, a Tax Return or otherwise, that is inconsistent with requirements.
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ARTICLE 3
CLOSING; CLOSING DELIVERIES

 
Section 3.1. Signing. At signing of this Agreement, the Purchaser shall deliver the Initial Cash Payment of five hundred thousand dollars ($500,000.00) to the

Company.
 
Section 3.2. Second Cash Payment. Upon the earlier of (a) the Closing, (b) within three (3) Business Days after the date that the Company shall have



obtained the Company Stockholder Approval and (c) immediately upon Purchaser’s wrongful termination of this Agreement in breach of this Agreement, Purchaser shall
deliver the Second Cash Payment of the five hundred thousand dollars ($500,000.00) to the Company.

 
Section 3.3. Closing. Subject to the terms and conditions of this Agreement, the closing of the Contemplated Transactions (the “Closing”) will take place at a

mutually agreeable location, or by such other means, including but not limited to the delivery of the relevant documents by means of facsimile, email, mail or courier as
Purchaser and the Company may mutually agree, at 12:01 AM, New York, New York Time on the first Business Day that is at least three (3) Business Days following the
satisfaction of the conditions set forth in Article 7, other than (i) those conditions which are waived in accordance with the terms of this Agreement by the party or parties for
whose benefit such conditions exist, and (ii) any such conditions which by their terms are not capable of being satisfied until the Closing (the day on which the Closing takes
place being referred to herein as the “Closing Date”).
 

Section 3.4. Deliveries by the Company. At or prior to the Closing, the Company shall deliver the following to Purchaser:
 

3.4.1. a bill of sale in the form attached hereto as Exhibit B (the “Bill of Sale”), duly executed by the Company, transferring the tangible personal
property included in the Purchased Assets to Purchaser;

 
3.4.2. an assignment and assumption agreement in the form attached hereto as Exhibit C (the “Assignment and Assumption Agreement”), duly

executed by the Company, effecting the assignment to and assumption by Purchaser of the Purchased Assets and the Assumed Liabilities;
 
3.4.3. assignments in a form determined by Purchaser in its sole discretion (the “Intellectual Property Assignments”), duly executed by the

Company and the Additional Parties, transferring all of the Company’s and the Additional Parties’ right, title and interest in and to the Intellectual Property Assets and the
Intellectual Property Agreements to Purchaser;

 
3.4.4. a power of attorney in a form determined by Purchaser in its sole discretion and duly executed by the Company;
 
3.4.5. the Business Records;
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3.4.6. as to the Company, a certificate dated as of the Closing Date and signed on its behalf by its secretary to the effect that: (A) (1) the copies of

Charter Documents of the Company attached to the certificate are all of the Charter Documents and are true and complete, (2) such Charter Documents have been in full force
and effect in the form attached to the certificate since the date of the adoption of the resolutions referred to in clauses (3) and (4) below and no amendment to such Charter
Documents has occurred since the date of the last amendment annexed thereto, (3) the resolutions of the board of directors of the Company authorizing the actions taken in
connection with the Contemplated Transactions, copies of which are attached to the certificate, (i) were duly adopted at a duly convened meeting thereof, at which a quorum was
present and acting throughout, or by unanimous written consent, (ii) remain in full force and effect, and (iii) have not been amended, rescinded or modified, (4) the resolutions
of the Company Stockholders authorizing the actions taken in connection with the Contemplated Transactions (i) were duly adopted at a duly convened meeting thereof, at
which a quorum was present and acting throughout, or by written consent in accordance with the Charter Documents, (ii) remain in full force and effect, and (iii) have not been
amended, rescinded or modified, and (5) a certificate of good standing with respect to the Company certified by the Secretary of State or other appropriate officials of the state of
the Company’s incorporation, dated as of a date not more than 10 days prior to the Closing Date; (B) each officer or other individual executing this Agreement and each of the
Transaction Documents to which the Company is a party is an incumbent officer or otherwise duly authorized to execute such agreements and documents on behalf of the
Company; (C) the Company has fulfilled or Purchaser has waived all conditions set forth in Section 7.2 that are required to be fulfilled by it or them on or prior to the Closing
Date; and (D) the Company is in good standing in all relevant jurisdictions;

 
3.4.7. all Required Consents (all such Required Consents shall be in form and substance reasonably satisfactory to Purchaser, and none of such

Required Consents shall have been revoked);
 
3.4.8. evidence in form and substance reasonably acceptable to Purchaser of termination of all Related Party Agreements;
 
3.4.9. evidence in form and substance reasonably acceptable to Purchaser of compliance with Section 6.12;
 
3.4.10. original copies of all insurance policies covering any Purchased Asset purchased by or for the benefit of the Company;
 
3.4.11. evidence, reasonably satisfactory to Purchaser that all Transaction Fees have been paid, in full, to each party entitled to such payment;
 
3.4.12. evidence in form and substance reasonably acceptable to Purchaser that due authorization and approval of the Contemplated Transactions

has been obtained by the Company;
 
3.4.13. An employment agreement between Mr. Redmond and Purchaser in the form attached hereto as Exhibit D (the “Redmond Employment

Agreement”), duly executed by Mr. Redmond;
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3.4.14. An employment agreement between Ms. Farrell and Purchaser in the form attached hereto as Exhibit E (the “Farrell Employment

Agreement”), duly executed by Ms. Farrell;
 
3.4.15. So long as Dr. VanLandingham accepts the terms of engagement, a consulting agreement between Purchaser and Dr. VanLandingham in

form and substance mutually acceptable to the Company and Dr. VanLandingham, duly executed by Dr. VanLandingham (the “VanLandingham Consulting Agreement”);
 
3.4.16. So long as Gregory Gironda accepts the terms of engagement, a consulting agreement in form and substance mutually acceptable to the

Company and Mr. Gironda, duly executed by Mr. Gironda (the “Gironda Consulting Agreement”);
 
3.4.17. So long as Erik Emerson accepts the terms of engagement, an employment agreement in form and substance mutually acceptable to the

Company and Mr. Emerson, duly executed by Mr. Emerson (the “Emerson Consulting Agreement”);
 
3.4.18. So long as Mark Gandolfo accepts the terms of engagement, an offer of employment letter in form and substance mutually acceptable to the

Company and Mr. Gandolfo, duly executed by Mr. Gandolfo (the “Gandolfo Offer Letter”);
 
3.4.19. Proof of the Company Stockholders Approval.
 

Section 3.5. Deliveries by Purchaser at Closing. At or prior to the Closing, Purchaser shall deliver to the Company:
 

3.5.1. the Second Cash Payment of five hundred thousand dollars ($500,000.00) contemplated by 2.1.2 if the payment has not already been made



pursuant to 2.1.2;
 
3.5.2. Eight million (8,000,000) shares of Series F Preferred Stock (provided that such shares may be delivered within three (3) Business Days after

the Closing);
 
3.5.3. Proof of the Purchaser Shareholders Approval; provided, however, if the proxy containing approval has been filed, but the shareholder vote

has not occurred, the delivery of the Consent of the Shareholders shall be a post-closing covenant of the Purchaser.
 
3.5.4. The Assignment and Assumption Agreement duly executed by Purchaser;
 
3.5.5. The Redmond Employment Agreement, duly executed by Purchaser;
 
3.5.6. The Farrell Employment Agreement, duly executed by Purchaser;
 
3.5.7. The VanLandingham Consulting Agreement, provided that Dr. VanLandingham has accepted the terms of engagement, duly executed by

Purchaser;
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3.5.8. The Gironda Consulting Agreement, provided that Mr. Gironda has accepted the terms of employment, duly executed by Purchaser;
 
3.5.9. The Emerson Consulting Agreement, provided that Mr. Emerson has accepted the terms of employment, duly executed by Purchaser;
 
3.5.10. The Gandolfo Offer Letter, provided that Mr. Gandolfo has accepted the terms of employment, duly executed by Purchaser; and
 
3.5.11. as to the Purchaser, a certificate dated as of the Closing Date and signed on its behalf by its secretary to the effect that: (A) (1) the copies of

Charter Documents of the Company attached to the certificate all of the Charter Documents and are true and complete, (2) such Charter Documents have been in full force and
effect in the form attached to the certificate since the date of the adoption of the resolutions referred to in clauses (3) and (4) below and no amendment to such Charter
Documents has occurred since the date of the last amendment annexed thereto, (3) the resolutions of the board of directors of the Company authorizing the actions taken in
connection with the Contemplated Transactions (i) were duly adopted at a duly convened meeting thereof, at which a quorum was present and acting throughout, or by
unanimous written consent, (ii) remain in full force and effect, and (iii) have not been amended, rescinded or modified, and (4) a certificate of good standing with respect to the
Company certified by the Secretary of State or other appropriate officials of the state of the Company’s incorporation, dated as of a date not more than 10 days prior to the
Closing Date; (B) each officer or other individual executing this Agreement and each of the Transaction Documents to which the Company is a party is an incumbent officer or
otherwise duly authorized to execute such agreements and documents on behalf of the Company; (C) the Company has fulfilled or Purchaser has waived all conditions set forth
in Section 7.2 that are required to be fulfilled by it or them on or prior to the Closing Date; and (D) the Company is in good standing in all relevant jurisdictions.

 
ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF THE ADDITIONAL PARTIES AND THE COMPANY
 

Each Additional Party and the Company hereby make each of the following representations and warranties to Purchaser as of the date hereof and as of the Closing
Date. The representations and warranties set forth in this Article 4 (as qualified by the disclosure schedules hereto) are separate from and independent of any diligence or other
investigations conducted by Purchaser and Purchaser shall be entitled to rely on these representations and warranties (as qualified by the disclosure schedules hereto) without
reference to or qualification by any diligence or other investigations.

 
Section 4.1. Organization; Good Standing. The Company is a Nevada corporation duly incorporated, validly existing and in good standing under the laws of

the jurisdiction of its organization, having full power and authority to own its property and carry on the Business as it has been and is now being conducted. The Company is
duly qualified to do business and is in good standing in every jurisdiction in which the character of the Business requires such qualification, which jurisdictions are set forth on
Schedule 4.1. The Company has heretofore furnished to Purchaser a complete and correct copy of its Charter Documents, each as amended to date. The Company’s Charter
Documents are in full force and effect and the Company is not in violation, nor has the Company ever violated of any provision of its Charter Documents. The name and role(s)
of each of the Company’s officers and directors as of the date hereof and at any time during the six-year period preceding the date hereof is listed on Schedule 4.1 (including
whether such person is a current or former officer and/or director, as applicable).
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Section 4.2. Subsidiaries.
 

4.2.1. Except as set forth on Schedule 4.2, the Company does not have any Subsidiaries. Each Subsidiary is duly organized, validly existing and in
good standing under the laws of its jurisdiction of organization as reflected on Schedule 4.2, with full corporate power and authority to conduct its business as it is presently
being conducted and to own or lease, as applicable, its assets. Each Subsidiary is duly qualified to transact business as a foreign entity and is in good standing in each
jurisdiction where the character of its properties owned or leased or the nature of its activities make such qualification necessary, except where the failure to be so qualified or in
good standing would not have, individually or in the aggregate, a Material Adverse Effect. Copies of the certificate of incorporation and bylaws (or other similar organizational
documents and agreements) of each Subsidiary, and all amendments thereto, heretofore delivered or otherwise made available to Purchaser, are true and correct as of the date
hereof. No Subsidiary is in violation of its respective organizational or governing documents in any material respect.

 
4.2.2. The Securities of each of the Subsidiaries consist of the shares of common stock and membership interests listed on Schedule 4.2, all of which

are owned by the Company or a Subsidiary and are issued and outstanding. All of the outstanding shares of common stock and membership interests of each of the Subsidiaries
have been duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights and Encumbrances.

 
4.2.3. None of the Subsidiaries has granted any outstanding options, warrants, rights or other securities convertible into or exchangeable or

exercisable for shares of common stock or membership interests of such Subsidiary or any other commitments or agreements providing for the issuance of additional shares or
membership interests, the sale of treasury shares or for the repurchase or redemption of shares of such Subsidiary’s equity interests. There are no (i) agreements of any kind
which obligate any of the Subsidiaries to issue, purchase, redeem or otherwise acquire any of its equity interests, (ii) equity appreciation rights, phantom equity or similar plans
or rights pursuant to which any Subsidiary of the Company has any obligations, (iii) voting trusts, proxies, or similar agreements to which the Company or any Subsidiary is a
party with respect to the equity interests of any Subsidiary or (iv) outstanding bonds, debentures, notes or other indebtedness or other securities of any Subsidiary having the
right to vote. The Company has no Liability for accrued and unpaid dividends.

 
Section 4.3. Power and Authority.
 

4.3.1. The Company has the full right, power, legal capacity and authority to enter into and perform its obligations under this Agreement and the
other Transaction Documents, and to consummate the Contemplated Transactions. The execution, delivery, carrying out and performance by the Company of this Agreement
and the other Transaction Documents, the consummation of the Contemplated Transactions on the terms and conditions set forth herein have been duly and validly authorized



by the board of directors of the Company, and the Company has taken all actions necessary to secure all approvals required in connection therewith (which actions and
approvals have been obtained and carried out in compliance with all Applicable Laws, the Company’s Charter Documents, each as amended to date, and all Contracts binding
on the Company), except for the Company Stockholder Approval. This Agreement has been duly and validly executed and delivered by the Company and, assuming the due
authorization, execution and delivery hereof by Purchaser and the Additional Parties, this Agreement constitutes, and the other Transaction Documents will constitute, valid and
legally binding obligations of the Company enforceable against it in accordance with their respective terms, except as such enforceability may be limited by applicable
bankruptcy, insolvency, moratorium or similar Applicable Laws affecting the rights of creditors generally and general equity principles (regardless of whether enforceability is
considered in a proceeding at or in equity) (the “Bankruptcy and Equity Exceptions”).
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4.3.2. Each Additional Party has the legal capacity to enter into and perform its obligations under this Agreement, and the other Transaction

Documents to which it is a party. The execution, delivery, carrying out and performance by each Additional Party of this Agreement and the other Transaction Documents to
which it is a party and each Additional Party has taken all actions necessary to secure all approvals required in connection therewith (which actions and approvals have been
obtained and carried out in compliance with all Applicable Laws and all Contracts binding on the applicable Additional Party). This Agreement has been duly and validly
executed and delivered by each Additional Party and this Agreement constitutes, and the other Transaction Documents to which each Additional Party is a party will constitute,
valid and legally binding obligations of such Additional Party enforceable against it in accordance with their respective terms, except as such enforceability may be limited by
the Bankruptcy and Equity Exceptions.

 
4.3.3. The affirmative vote of the holders of a majority of the outstanding shares of the Company’s stock entitled to vote thereon are the only votes

necessary to be obtained from the holders of any class or series of the capital stock of the Company to approve this Agreement, the Transaction Documents, the Contemplated
Transactions and the transactions contemplated by the Transaction Documents, whether at a meeting of stockholders of the Company, however called, or in connection with any
written consent of the stockholders of the Company, shall herein be referred to as “Company Stockholder Approval”).

 
4.3.4. The board of directors of the Company, at a meeting duly called and held, has unanimously duly adopted resolutions (i) determining that this

Agreement and the Contemplated Transactions are advisable and are fair to and in the best interest of the Company Stockholders, (ii) approving this Agreement and the
Contemplated Transactions, which approval satisfies in full the requirements of Applicable Law that the Agreement be approved by the board of directors of the Company, and
(iii) resolving to recommend approval and adoption of this Agreement by the Company Stockholders in connection with the Company Stockholder Approval.

 
Section 4.4. No Conflict. Except for the consents set forth on Schedule 4.4 (each, a “Required Consent”), the execution, delivery and performance of this

Agreement and the Transaction Documents by the Additional Parties and the Company and the consummation of the Contemplated Transactions will not (i) conflict with, result
in or constitute a breach or an event that, with notice or lapse of time or both, would be a default, breach or other violation of the Charter Documents of the Company; (ii)
violate, or require any consent, approval, filing or notice under, any Applicable Law, or with any Governmental Authority; (iii) require any Court Order, or any registration,
declaration or filing with, or notice to, any Governmental Authority or other Person by or with respect to the Company; (iv) violate or conflict with, require any consent, waiver,
approval, filing or notice under, or result in the breach, suspension or termination of any provision of, or constitute a default under, or result in the acceleration of the
performance of the obligations of the Company under any Contract to which the Company is a party or by which the Company or the Business is bound, or (v) result in the
creation of any Encumbrances upon all or any portion of the properties, assets or Business of the Company pursuant to the Charter Documents of the Company, or any Contract
to which the Company is a party or by which the Company or the properties of the Company bound.
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Section 4.5. Restrictions. None of the Company or any Additional Party is party to any Contract (including but not limited to any Customer Contract) or
subject to any restriction or any Court Order or Applicable Laws which adversely affects the Company, the Purchased Assets or the Business or affects or restricts the ability of
any Additional Party or the Company to consummate the Contemplated Transactions.
 

Section 4.6. Title to and Adequacy of Tangible Assets. The Company has good, valid and marketable title to, or in the case of leased properties and assets,
valid leasehold interests in, all of the tangible properties and assets, real, personal and mixed, used or held for use in its Business (the “Property”), free and clear of any and all
Encumbrances other than Permitted Encumbrances or as set forth on Schedule 4.6. The tangible personal property included in such Property (including equipment), taken as a
whole, is in good working order and fit for its intended use, reasonable wear and tear excepted. The Property, taken as a whole, is sufficient to conduct the Business as now
conducted. No Property used by the Company in connection with the Business is held under any lease or Encumbrance or is located other than in the possession of the
Company. All of the Property is in the possession or under control of the Company and consists of all of the assets that are incremental or related to, or used in connection with,
the operation of the Business. All of the leases of personal property to which the Company is a party are valid and in effect and afford the Company peaceful and undisturbed
possession of the subject matter of such leases.
 

Section 4.7. Tax Matters
 

4.7.1. All Tax Returns required to have been filed by or with respect to the Company and the Acquired Assets have been duly and timely filed
(taking into account applicable extensions of time to file), and each such Tax Return correctly and completely reflects liability for Taxes and all other information required to be
reported thereon. All Taxes owed by the Company and with respect to the Acquired Assets (whether or not shown on any Tax Return) have been timely paid. The Company has
adequately provided for, in its books of account and related records, liability for all unpaid Taxes of the Company, being current Taxes not yet due and payable. The Company
is not and has not been a member of a Relevant Group.

 
4.7.2. Except as set forth in Schedule 4.7.2, there are no Encumbrances on the Purchased Assets with respect to Taxes other than Permitted

Encumbrances.
 
4.7.3. None of the Acquired Assets constitutes a debt, equity or other interest in any other Person.
 

-14-

 
 
4.7.4. The Company has validly been treated at all times since its inception and is currently treated for income Tax purposes as a C-corporation.
 
4.7.5. All Taxes of the Company and any Taxes with respect to the Acquired Assets accrued have been accrued in the ordinary course of business

and do not exceed comparable amounts incurred in similar periods in prior years (taking into account any changes in the operating results of the Company).
 
4.7.6. The Company (i) has at all times been resident for Tax purposes solely in the United States, (ii) does not have a permanent establishment

(within the meaning of any applicable Tax treaty between the United States and a non-United States country) or an office or fixed place of business in a country other than the
United States, and (iii) has not otherwise become subject to Tax jurisdiction in a country other than the United States. The Company has ever owned any equity interest in any
entity that is a “controlled foreign corporation” within the meaning of Section 957 of the Code.

 
Section 4.8. Litigation. Except as set forth on Schedule 4.9: (i) there is no Litigation pending or threatened against the Business or the Purchased Assets

before any Governmental Authority or arbitrator, (ii) there is no Litigation pending or threatened related in any way to this Agreement, the Business, the Purchased Assets, the



Assumed Liabilities or the Contemplated Transactions, (iii) there is no Court Order outstanding against the Company relating to this Agreement, the Business, the Purchased
Assets, the Assumed Liabilities or the Contemplated Transactions, or (iv) there is no dispute or disagreement pending or threatened between the Company and any of its
customers or suppliers of the Business. All pending or threatened Litigation is fully covered by insurance except to the extent described on Schedule 4.9.
 

Section 4.9. Intellectual Property.
 

4.9.1. Set forth in Schedule 4.9.1 is a true and complete list of all (i) Registered Intellectual Property of the Company and its Affiliates; (ii) un-
registered Intellectual Property of the Company and its Affiliates that is material to the Business, and (iii) all other Intellectual Property Assets that are used or held for use in
the conduct of the Business as currently conducted or proposed to be conducted, including, a brief description of each listed Intellectual Property item, including, the owner,
including the chain of title as evidenced by reel/frame numbers of recorded assignments, or by non-recorded assignments, from each inventor to owner; the applicable
jurisdiction; the registration number; the application number; the patent number or issuance number; and the filing date of the application or registration.

 
4.9.2. Schedule 4.9.2 contains a correct, current and complete list of all Intellectual Property Agreements, specifying for each the date, title, and

parties thereto, and separately identifying the Intellectual Property Agreements: (i) under which the Company is a licensor or otherwise grants to any Person any right or interest
relating to any Intellectual Property Asset; (ii) under which the Company is a licensee or otherwise granted any right or interest relating to the Intellectual Property of any
Person; and (iii) which otherwise relate to the Company’s ownership or use of any Intellectual Property in the conduct of the Business as currently conducted or proposed to be
conducted, in each case identifying the Intellectual Property covered by such Intellectual Property Agreement. The Company has provided Buyer with true and complete copies
(or in the case of any oral agreements, a complete and correct written description) of all such Intellectual Property Agreements, including all modifications, amendments and
supplements thereto and waivers thereunder. Each Intellectual Property Agreement is valid and binding on the Company in accordance with its terms and is in full force and
effect. Neither the Company nor any other party thereto is, or is alleged to be, in breach of or default under, or has provided or received any notice of breach of, default under, or
intention to terminate (including by non-renewal), any Intellectual Property Agreement.
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4.9.3. The Company owns all Intellectual Property that may be necessary for the operation of the Business and the research, development,

manufacture or commercialization of ONP-001, ONP-002 and the Delivery Device. The Company has, and Purchaser will have after Closing, the right to bring actions for the
infringement or other violations of all Intellectual Property owned or exclusively licensed by the Company, or purported by the Company to be owned or exclusively licensed
by the Company.

 
4.9.4. The operation of the Business does not infringe, dilute, or otherwise violate the intellectual property rights of any Third Party. No Claim is

pending or, to the Knowledge of the Company, threatened, and the Company has not received written notice to the effect that: (i) the Company infringes upon, misappropriates
or conflicts with the rights of any Third Party intellectual property; or (ii) the Company’s interest in any Intellectual Property owned or licensed by the Company or which the
Company otherwise has the right to use, is invalid or unenforceable by the Company. To the Knowledge of the Company, no Third Party is infringing upon, misappropriating or
using in any unauthorized manner, any of the Company’s Intellectual Property or Proprietary Information. No Third Party has exercised any rights to indemnification granted by
the Company against infringement of Intellectual Property rights.

 
4.9.5. The Company has complied and is in compliance with all Applicable Laws of all Governmental Entities, or any self-regulating organization,

regarding privacy, security and/or data protection (collectively, “Privacy Laws”), in each case in all material respects. The Company has maintained, enforce and have enforced
and complied with in all respects written privacy, security and data protection policies (the “Privacy Policies”) with respect to any Proprietary Information providing for,
without limitation: (i) clear and conspicuous disclosure of the Company’s privacy, security and data protection practices, including the Company’s collection, storage, use and
disclosure of, and provision of access and corrections to any Proprietary Information, and (ii) protection from loss, misappropriation, disclosure or corruption of, and
unauthorized access to any Proprietary Information. Neither this Agreement nor the Contemplated Transactions violate or will violate the terms and conditions of any Privacy
Policies, any applicable Privacy Laws or the privacy rights of any Person. The current and former consultants and contractors of the Company have executed proprietary
information and confidentiality agreements, none of which will be terminated as a result of the Contemplated Transactions and all of which shall be enforceable by or on behalf
of the Company after the Closing.
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4.9.6. To the Knowledge of the Company, no Proprietary Information has been subject to any breach, misappropriation, unauthorized disclosure, or

unauthorized access or use by any Person. There are no Claims pending or threatened, or complaints filed, against the Company, and the Company is not subject to any
settlement agreements, directives or orders, at law or in equity before or by a Governmental Authority or self-regulating organization, regarding the Company’s Privacy Policies
and/or Proprietary Information.

 
4.9.7. Set forth in Schedule 4.9.7 is a true and correct list of all Contracts (including licenses and sublicenses) pertaining to any Company Intellectual

Property. None of the Company or any other party is in breach of or Default under any such license or other Contract, and each such license and other Contract is valid and in
full force and effect.

 
4.9.8. The Company is the sole and exclusive legal and beneficial, and with respect to the Intellectual Property Registrations, record, owner of all

right, title and interest in and to the Intellectual Property Assets, and has the valid and enforceable right to use all other Intellectual Property used or held for use in or necessary
for the conduct of the Business as currently conducted or as proposed to be conducted, in each case, free and clear of Encumbrances. The Intellectual Property Assets are all of
the Intellectual Property necessary to operate the Business as presently conducted or proposed to be conducted. The Company has entered into binding, valid and enforceable
written Contracts with each current and former employee and independent contractor who is or was involved in or has contributed to the invention, creation, or development of
any Intellectual Property during the course of employment or engagement with the Company whereby such employee or independent contractor (i) acknowledges the
Company’s exclusive ownership of all Intellectual Property Assets invented, created or developed by such employee or independent contractor within the scope of his or her
employment or engagement with the Company; (ii) grants to the Company a present, irrevocable assignment of any ownership interest such employee or independent contractor
may have in or to such Intellectual Property, to the extent such Intellectual Property does not constitute a “work made for hire” under Applicable Law; and (iii) irrevocably
waives any right or interest, including any moral rights, regarding such Intellectual Property, to the extent permitted by applicable Law. The Company has provided Buyer with
true and complete copies of all such Contracts. All assignments and other instruments necessary to establish, record, and perfect the Company’s ownership interest in the
Intellectual Property Registrations have been validly executed, delivered, and filed with the relevant Governmental Authorities and authorized registrars.

 
4.9.9. Neither the execution, delivery, or performance of this Agreement, nor the consummation of the transactions contemplated hereunder, will

result in the loss or impairment of or payment of any additional amounts with respect to, or require the consent of any other Person in respect of, the Purchaser’s right to own or
use any Intellectual Property Assets in the conduct of the Business as currently conducted and as proposed to be conducted. Immediately following the Closing, all Intellectual
Property Assets will be owned or available for use by Purchaser on identical terms as they were owned or available for use by the Company immediately prior to the Closing.
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4.9.10. All of the Intellectual Property Assets are valid and enforceable, and all Intellectual Property Registrations are subsisting and in full force and

effect. The Company has taken all reasonable and necessary steps to maintain and enforce the Intellectual Property Assets and to preserve the confidentiality of all Trade Secrets
included in the Intellectual Property Assets, including by requiring all Persons having access thereto to execute binding, written non-disclosure agreements. All required filings



and fees related to the Intellectual Property Registrations have been timely submitted with and paid to the relevant Governmental Authorities and authorized registrars. the
Company has provided Buyer with true and complete copies of all file histories, documents, certificates, office actions, correspondence, assignments, and other instruments
relating to the Intellectual Property Registrations.

 
4.9.11. None of the Registered Intellectual Property is subject to the payment of any registration, maintenance or renewal fees or Taxes or actions

and/or responses falling due within 90 calendar days following the Closing Date, and none of the Registered Intellectual Property has expired, been cancelled or abandoned.
 
4.9.12. The Company has never agreed to indemnify any Person for or against any interference, proceeding with the Patent Trial and Appeal Board

(PTAB) of the U.S. Patent and Trademark Office, opposition, infringement, misappropriation, or other conflict with respect to Intellectual Property.
 
4.9.13. The Company has taken commercially reasonable steps to provide for the archival, back-up, recovery and restoration of their critical business

data.
 
4.9.14. Schedule 4.9.14 describes all instances in which the Company (i) has received government funding; and (ii) has contracted for the use of

facilities of a university, college, other educational institution or research center in the development of any Intellectual Property of the Company where, as a result of such
funding or the use of such facilities, the government or any university, college, other educational institution or research center has any rights in such Intellectual Property of the
Company.

 
Section 4.10. Contracts.
 

4.10.1. Set forth in Schedule 4.10.1 is a true and complete list (organized by subclause) of all Contracts to which the Company is a party, or by
which any of its property or assets are bound (each, a “Material Contract”).

 
4.10.2. The Company has provided to Purchaser true and correct copies of all Material Contracts (or descriptions thereof, in the case of oral

Contracts). Each Material Contract (or description) sets forth the entire agreement and understanding between the parties thereto. The Company is not (with or without the lapse
of time or the giving of notice or both) in Default under any Material Contract and, to the Knowledge of the Company, no other party to any such Material Contract is (with or
without the lapse of time or the giving of notice or both) in Default thereunder. No party to any Material Contract has threatened, or provided notice to the Company of its intent
to terminate or withdraw its participation in any such Material Contract. To the Company’s Knowledge there is no event or condition which has occurred or exists which would
cause the acceleration of any obligations or loss of any rights of any party to any Material Contract or give rise to any right of termination or cancellation thereof. All of the
Material Contracts are in full force and effect and are valid and binding obligations of the Company (to the extent binding obligations of the other parties thereto) enforceable in
accordance with their respective terms, except as such enforceability may be limited by the Bankruptcy and Equity Exceptions.
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The execution, delivery and performance of this Agreement and the other Transaction Documents and the consummation of the Contemplated Transactions
will not result in or give to any Person any additional rights or entitlement to increased, additional, accelerated or guaranteed payments under any Material Contract. None of
such Material Contracts contain any provisions that would cause the Company to be liable to any other party thereto for any amount (or any increased price for goods or services
being provided by the other party thereto) as a result of the consummation of the Contemplated Transactions.

 
Section 4.11. Regulatory Matters.
 

4.11.1. As of the date of this Agreement there are no NDAs or INDs of the Company, including but not limited to any NDAs or INDs relating to
ONP-001, ONP-002 or the Delivery Device.

 
4.11.2. With respect to the Business, neither the Company nor, to the Knowledge of the Company, any officer, employee or agent of the Company,

has made an untrue statement of a material fact or a fraudulent statement to the FDA or other Governmental Authority, failed to disclose a material fact required to be disclosed
to the FDA or other Governmental Authority or committed an act, made a statement, or failed to make a statement that, at the time such disclosure was made, would reasonably
be expected to provide a basis for the FDA to invoke its Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities policy set forth in the FDA’s Compliance
Policy Guide Sec. 120.100 (CPG 7150.09).

 
4.11.3. Neither the Company, its Affiliates nor any officer, director, employee or, to the Knowledge of the Company, any agent has, under any

Health Law, been debarred, excluded, suspended or otherwise determined to be ineligible to participate in any health care programs of any Governmental Authority, or
convicted of any crime, or, to the Knowledge of the Company, engaged in any conduct that has resulted, or would reasonably be expected to result, in any such debarment,
exclusion, suspension, ineligibility or conviction in a manner that would reasonably be expected to adversely affect the Business.

 
4.11.4. With the respect to the Business, the Company has not received from the FDA or any other Governmental Authority any notification,

inspection reports, notices of adverse findings, warning or untitled letters, Form 483, or other correspondence alleging or asserting a failure to comply with Applicable Laws,
including any Health Laws.

 
4.11.5. All clinical trials, pre-clinical trials, studies, tests and research for the products of the Company that have been or are being conducted by or

on behalf of the Company or its Affiliates were conducted, and are being conducted, in all material respects in accordance with all Applicable Laws, including Health Laws. To
the Knowledge of the Company, there is no Claim pending or threatened by any Governmental Authority to suspend, investigate or terminate any ongoing clinical trials or
studies for any product of the Company.
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4.11.6. All Regulatory Information or other documentation, correspondence, reports, data, analysis, certifications or other information relating to or

regarding the Purchased Assets filed by or on behalf of the Company or its Affiliates, or delivered by or on behalf of the Company or its Affiliates to, any Governmental
Authority were true and accurate when so filed or delivered (or, if amended, as of the date for which such amendment speaks) and remain, to the extent required by any
Applicable Laws, including any Health Laws, true and accurate.

 
Section 4.12. Environmental Matters. Except as disclosed on Schedule 4.12 hereto (by corresponding subsection):

 
4.12.1. No releases of Hazardous Materials in violation of any Environmental Law or that would reasonably be expected to result in Damages

against the Company or the Business have occurred at or from any property during the period it was owned, leased or otherwise used by the Company or, to Company’s
Knowledge, at any other time;

 
4.12.2. There are no past, pending, or, to Company’s Knowledge, threatened Environmental Claims against the Company;
 
4.12.3. There are no underground storage tanks owned by the Company, or located at any facility owned or operated by the Company;
 



4.12.4. The Company has obtained all Environmental Permits required to operate the Business as it is currently operated and all such Environmental
Permits are in full force and effect. There are no facts, circumstances, or conditions that could reasonably be expected to restrict, under any Environmental Law or
Environmental Permit in effect prior to or at the Closing Date, the ownership, occupancy, use or transferability of any Environmental Permit or any property now owned,
operated, leased or otherwise used by the Company, or to give rise to any legal liability of the Company under any Environmental Law pertaining to any property now or, to
Company’s Knowledge, at any other time owned, operated, leased or otherwise used by the Company;

 
4.12.5. The Company has not received (i) any request under any Environmental Law or from any Governmental Authority for information relating

to any of the property now or at any time owned, operated, leased or otherwise used by the Company, or (ii) a notice of Claim, demand or notification that the Company is or
that the Company may be a “potentially responsible party” with respect to any investigation or remediation of any threatened or actual release of any Hazardous Materials;

 
4.12.6. There are no unsatisfied financial assurance or closure requirements under any Environmental Law pertaining to any property on account of

the Company’s use or ownership of such property;
 
4.12.7. Any contaminant levels resulting from any releases of Hazardous Materials at or from the properties now or, to Company’s Knowledge, at

any other time owned, operated, leased or otherwise used by the Company meet applicable remediation standards under any applicable Environmental Law;
 
4.12.8. None of the properties owned, operated, leased or otherwise used by the Company are now or have in the past been listed on the National

Priorities List of sites under CERCLA, the CERCLA Information System, or any comparable state or local environmental database;
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4.12.9. There is no asbestos-containing material, lead-based paint or equipment containing polychlorinated biphenyls located at any of the facilities

or properties now used by the Company;
 
4.12.10. The Company has not provided information to any Governmental Authority of any actual, threatened or suspected releases of Hazardous

Materials or any violation of an Environmental Permit or any other requirement of any Environmental Law;
 
4.12.11. There is no liability with respect to the cleanup or investigation at any facility or property, including but not limited to any off-site location,

resulting from the storage, disposal or treatment (with a transporter or otherwise) of Hazardous Materials by the Company, or to Company’s Knowledge, by any other party;
 
4.12.12. The Company is now and at all time since its incorporation has been in compliance with all applicable Environmental Laws and

Environmental Permits; and
 
4.12.13. The Company has not, by agreement or by operation of law, assumed or is otherwise responsible or liable for, liabilities of any Third Party

pursuant to Environmental Laws.
 

Section 4.13. Research and Development Inventory. Attached as Schedule 4.13 is a true and correct copy of the Company’s report of Inventory, dated as of
the date of this Agreement, which was prepared by the Company in a manner consistent with the past custom and practice of the Company with respect to the preparation of its
reports of Inventory. The Inventory is of good and merchantable quality, is usable for research and development activities with respect to the Business and is not for resale, is in
the physical possession of the Company or in transit to or from a supplier of the Company, and no Inventory has been pledged as collateral or otherwise subject to any
Encumbrance or held on consignment from others. The Inventory is fully paid for.
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Section 4.14. Labor and Employment Matters.
 

4.14.1. Schedule 4.14.1 lists each employee of the Business (collectively, the “Business Employees”), his/her date of hire by the Company, his/her
(i) base salary and (ii) bonus arrangements, if any, each for fiscal year 2023 and as of the date hereof, and the date on which the most recent salary increase went into effect for
each of the Business Employees and the amount of each such increase. There are no agreements, contracts or collective bargaining agreements, work rules or practices covering
or applicable to any of the Business Employees, except as set forth on Schedule 4.14.1. Except as set forth on Schedule 4.14.1, none of the Business Employees or Independent
Contractors of the Company is represented by any labor union or organization. No union claims to represent any Business Employee or Independent Contractor nor has any
union made such a claim to the Company within the last 5 years, and there is no question concerning union representation as to such Business Employees or Independent
Contractors. There have been no labor union organization activities or other concerted activities among the Business Employees or Independent Contractors within the last five
years. No labor strike, dispute, slowdown, work stoppage or lockout involving any Business Employee or Independent Contractor (in so far as such activities impact each
Independent Contractor’s ability to perform services for the Company) of, or affecting, the Company or the Business, is pending, or to Company’s Knowledge, threatened, nor
has there been any such activity in the last 5 years. The Company is not engaged in any unfair labor practice with regard to any of the Business Employees, Independent
Contractors or any other Person providing services to the Company. The Company has no obligation to continue the employment or engagement of any of the Business
Employees or Independent Contractors. The Company has not agreed to increase the compensation level of any of the Business Employees nor is there any obligation or
understanding respecting such an increase. The Company has no workers’ compensation penalties or assessments pending. To Company’s Knowledge, no Governmental
Authority responsible for the enforcement of labor or employment laws or wage and hour laws intends to conduct an investigation with respect to or relating to the Company
and no such investigation is in progress or threatened. The Company has properly classified its employees in accordance with Applicable Laws governing wages and working
hours. The employment of any Business Employee by the Company will not constitute a breach of, or otherwise contravene, the terms of any employment agreement or other
agreement or policy to which such Business Employee is a party or otherwise bound. Except as expressly set forth in Schedule 4.14.1, the Company does not have any oral or
written severance policy or other severance obligation involving any Business Employee or former employee of the Company. Schedule 4.14.1 contains a list of each Business
Employee or former employee of the Company for which the Company is currently providing health or welfare benefits pursuant to COBRA.

  
4.14.2. Schedule 4.14.2 contains a list of the names of each current independent contractor retained by the Company who performs services for the

Business (“Independent Contractors”) and the current rate of compensation paid to each such Independent Contractor. Schedule 4.14.2 specifies the site at which each such
Independent Contractor performs services for the Company. The Independent Contractors, and all other independent contractors who have previously rendered services to the
Company, have in the past and continue to be legally, properly and appropriately treated as non-employees for all federal, state, local and foreign tax purposes, as well as all
ERISA and employee benefit purposes. There has been no determination by any Governmental Authority, or by any tribunal or commission that any Independent Contractor
constitutes an employee of the Company. There has been no investigation or Claim made by or threatened by any Person or Governmental Authority that any Independent
Contractor constitutes an employee of the Company. Any compensation or other monetary amounts due and owing to any independent contractors engaged by the Company
which remain unpaid as of the Closing Date have been incurred in the ordinary course of business consistent with the Company’s past practices.

 
4.14.3. The Company has not effectuated (i) a “plant closing” as defined in the WARN Act, affecting any site of employment or one or more

facilities or operating units within any site of employment or facility of the Company or (ii) a “mass layoff” (as defined in the WARN Act) affecting any site of employment or
facility of the Company; nor has the Company been affected by any transaction or engaged in layoffs or employment terminations sufficient in number to trigger application of
any state, local or foreign Applicable Laws or regulation similar to the WARN Act. To Company’s Knowledge, the employees employed by the Company have not suffered an
“employment loss” (as defined in the WARN Act) in the previous ninety (90) calendar days. The Company has complied in all material respects with its obligations under the
WARN Act, or any similar local, state or foreign Applicable Laws and shall be solely liable and responsible for any debt, obligation contribution or other Liability arising from



any failure by the Company to comply fully with the WARN Act or any similar local, state or foreign Applicable Laws.
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4.14.4. Schedule 4.14.4 sets forth a true and complete list of each Employee Plan.
 
4.14.5. With respect to each Employee Plan, the Company has made available to Purchaser true and complete copies of (i) each Employee Plan (or,

if not written, a written summary of its material terms), including without limitation all plan documents, trust agreements, insurance contracts or other funding vehicles and all
amendments thereto, (ii) all summary plan descriptions, including any summary of material modifications (iii) the most recent annual report (Form 5500 series) filed with the
Internal Revenue Service, (iv) the most recent actuarial report or other financial statement relating to such Employee Plan, (v) the most recent determination or opinion letter, if
any, issued by the Internal Revenue Service, (vi) the most recent nondiscrimination tests performed under the Code, and (vii) all filings made with any Governmental Authority,
including but not limited to any filings under the Employee Plans Compliance Resolution System or the Department of Labor Delinquent Filer Program.

  
4.14.6. Each Employee Plan complies in all material respects in form and operation, and has been administered in all material respects in accordance

with, its terms and all applicable laws, including ERISA and the Code.
 
4.14.7. Each Employee Plan which is intended to qualify under Section 401(a), Section 401(k), Section 401(m) or Section 4975(e)(7) of the Code

has either (i) received a favorable determination letter from the Internal Revenue Service as to its qualified status, or (ii) may rely upon a favorable prototype opinion letter from
the Internal Revenue Service, and each such Employee Plan is so exempt.

 
4.14.8. To the Company’s Knowledge, there has been no prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of the

Code and other than a transaction that is exempt under a statutory or administrative exemption) with respect to any Employee Plan that could result in liability to the Company
or any ERISA Affiliate. No suit, administrative proceeding, action or other litigation has been brought, or to the Company’s Knowledge is threatened, against or with respect to
any such Employee Plan, including any audit or inquiry by the Internal Revenue Service or United States Department of Labor. Neither the Company nor any ERISA Affiliate
has any Liability under Section 502 of ERISA.

 
4.14.9. No Employee Plan is now or at any time has been subject to Part 3, Subtitle B of Title I of ERISA or Title IV of ERISA. Neither the

Company nor any ERISA Affiliate has ever contributed to, or been required to contribute to any “multiemployer plan” (as defined in Section 3(37) of ERISA) (a
“Multiemployer Plan”) and neither the Company nor any ERISA Affiliate has any liability (contingent or otherwise) relating to the withdrawal or partial withdrawal from a
Multiemployer Plan.
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4.14.10. Except as set forth in Schedule 4.14.10, neither the execution and delivery of this Agreement nor the consummation of the Contemplated

Transactions will result in any payment, acceleration or creation of any rights of any person to benefits under any Employee Plan.
 
4.14.11. No amount that could be received (whether in cash, property, the vesting of property or otherwise) as a result of or in connection with the

consummation of the Contemplated Transactions (either alone or in combination with any other event or occurrence) or by any of the Transaction Documents, by any employee,
officer, director or other service provider of the Company who is a “disqualified individual” (as such term is defined in Treasury Regulation Section 1.280G-1) could be
characterized as an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code).

  
4.14.12. Except as required by Applicable Law, no Employee Plan provides any of the following retiree or post-employment benefits to any person:

medical, disability or life insurance benefits. No Employee Plan is a voluntary employee benefit association under Section 501(a)(9) of the Code. Each Employee Plan that
constitutes a “non-qualified deferred compensation plan” within the meaning of Section 409A of the Code, complies in both form and operation with the requirements of Section
409A of the Code so that no amounts paid pursuant to any such Benefit Plan is subject to tax under Section 409A of the Code. The Company does not have any obligation to
indemnify, hold harmless or gross-up any individual with respect to any penalty tax or interest that may be imposed under Section 409A, Section 280G or Section 4999 of the
Code.

 
4.14.13. The Company and each ERISA Affiliate has, for purposes of each Employee Plan and for all other purposes, correctly classified all

individuals performing services for the Company as common law employees, leased employees, independent contractors or agents, as applicable.
 

Section 4.15. Governmental Authorizations; Compliance with Laws; Permits. The Company is not, and has never been, in violation of or Default under,
nor has the Company received any notice of any violation of or Default under: (i) any Permits that are necessary to entitle the Company to own, lease, operate or otherwise use
the properties owned, leased, operated or otherwise used by the Company or to conduct the Business as now conducted; (ii) any Court Order of any court or administrative
agency applicable to it or the Business; or (iii) any Applicable Laws, including all Health Laws. The Company and the operation of the Business are in compliance with all
Applicable Laws, including all Health Laws.
 

Section 4.16. Permits. Schedule 4.16 sets forth a complete list of all Permits used in the operation of the Business. The Company owns, possesses or lawfully
uses in the operation of the Business all Permits which are necessary to conduct the Business as now or previously conducted, free and clear of all Encumbrances. The Company
is not in Default, nor has it received any notice of, nor is the Company aware of, any claim of Default, with respect to any such Permit. Except as otherwise governed by
Applicable Laws, all such Permits are renewable by their terms or in the ordinary course of business without the need to comply with any special qualification procedures or to
pay any amounts other than routine filing fees and will not be adversely affected by the completion of the Contemplated Transactions. Except as set forth on Schedule 4.16, no
present or former stockholder, director, officer or employee of the Company or any of its Affiliates, or any other Person owns or has any proprietary, financial or other interest
(direct or indirect) in any Permit used in the operation of the Business which the Company owns, possesses or uses.
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Section 4.17. Insurance Policies. Schedule 4.17 lists all policies of fire, liability, workmen’s compensation, life, property and casualty and other insurance
owned, maintained or held by the Company, copies of which have been made available to Purchaser. All such policies are in full force and effect and the Company has not
committed any Default thereunder. No written notice of cancellation or non-renewal has been received by the Company with respect to any of such policies.
 

Section 4.18. Vendors. Schedule 4.18 includes a correct and current list, in all material respects, of the names of the five (5) largest vendors with which the
Company has purchased goods or services relating to the operation of the Business during the 12 month period prior to the date of this Agreement. None of such vendors (i) has
terminated or indicated to the Company an intention or plan to terminate, any Contract with the Company, (ii) has decreased materially or threatened to decrease or limit
materially its services or supplies to the Company, or to Company’s Knowledge, intends to modify materially its relationship with the Company, or (iii) has given the Company
any notice that it will not sell raw materials, supplies, merchandise or other goods to the Company at any time after the Closing Date by reason of the consummation of the
Contemplated Transactions or for any other reason. To Company’s Knowledge, all such vendors have operated in material compliance with all Applicable Laws in providing
goods and/or services to the Company and/or the Business.
 

Section 4.19. No Real Property. The Company has never and does not own, lease or have any interest in or to any Real Property.



 
Section 4.20. No Other Agreement. Other than for sales of assets in the ordinary course of the Business, none of the Additional Parties, or the Company (or

any other person on their behalf) has entered into any Contract with respect to the sale or other disposition of any of the Purchased Assets or Assumed Liabilities or all or a
significant portion of assets that are incremental or related to the Company.
 

Section 4.21. No Brokers. Except as set forth on Schedule 4.21, the Company is not obligated for the payment of any fees or expenses of any investment
banker, broker, finder or similar party.
 

Section 4.22. Product and Service Warranties. Set forth on Schedule 4.22 are the standard forms of product and service warranties and guarantees utilized
by the Company in connection with the Business together with all other material product and service warranties and guarantees used by the Company in connection with the
Business. No Claims for breach of product or service warranties or guarantees to customers of the Business have been received by the Company which have not, or will not be,
fully satisfied prior to the Closing (by the replacement of the allegedly defective or damaged products (if applicable)) by the Company.
 

Section 4.23. Product or Service Liability. Except as set forth on Schedule 4.23, there is no action, suit, proceeding, inquiry or investigation by or before
any court or Governmental Authority pending or threatened against or involving the Company or the Business relating to any services performed by the Company and alleged to
have been defective or improperly rendered, or any products delivered or sold by the Company which are alleged to be defective or not in compliance with contractual
requirements.
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Section 4.24. Transactions with Affiliates. Except as disclosed on Schedule 4.24 or the Interim Balance Sheet, no Affiliate of the Company has: (i)
borrowed money from or loaned money to the Company, which remains outstanding or (ii) any contractual arrangements with the Company involving future payments that are
both (A) made in the ordinary course of business of the Company consistent with the Company’s past practices relating to its day-to-day operations, and (B) have been
conducted at arm’s-length.
 

Section 4.25. Import/Export Activities.
 

4.25.1. All of the Company’s imports have been made in accordance with Applicable Laws, including U.S. import control laws. The Company has
paid all customs duties owing with respect to any and all imported goods or items imported by the Company. All customs entry information provided by the Company to any
Governmental Authority in connection with the import thereof has been true and correct in all material respects, and no issue has been raised with the Company by any
Governmental Authority that is currently pending in connection with any customs entry, including but not limited to U.S. Customs and Border Protection and the Transportation
Security Administration. There is no unresolved issue or unpaid deficiency, fine or penalty relating to any audit, examination or investigation of the Company’s customs entries.
The Company has exercised reasonable care in conducting all of its customs related activities.

 
4.25.2. All of the Company’s exports have been made in accordance with Applicable Laws, including U.S. export control laws. The Company has

complied with all export reporting and licensing requirements with respect to any and all exported goods or items exported by the Company. All export control reporting and
licensing information provided by the Company to any Governmental Authority in connection with any and all exports has been true and correct in all material respects, and no
issue has been raised with the Company by any Governmental Authority that is currently pending in connection with any export, including but not limited to the U.S.
Department of Homeland Security, the Directorate of Defense Trade Controls of the U.S. Department of State, the Bureau of Industry and Security of the U.S. Department of
Commerce, and the Office of Foreign Assets Control of the U.S. Department of the Treasury. There is no unresolved issue or unpaid deficiency, fine or penalty relating to any
audit, examination or investigation of the Company’s exports. The Company has exercised reasonable care in conducting all of its export related activities.

 
4.25.3. All import and export transactions and activities conducted on behalf of any other company, customer, client, or party have been made in

accordance with all Applicable Laws, including specifically all U.S. import and export control laws.
 

Section 4.26. Operation of Business. Except as set forth on Schedule 4.26, (i) the Business has been conducted by the Company only through the Company
and not through any other division or direct or indirect subsidiary or Affiliate of the Company, and (ii) no part of the Business is operated by the Company through any entity
other than the Company.
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Section 4.27. Absence of Undisclosed Liabilities.

 
4.27.1. The Company does not have any Liabilities of any kind that would be required to be disclosed on a balance sheet of the Company or in the

notes thereto in accordance with GAAP that were not so disclosed in the Financial Statements, except for Liabilities (i) arising after the date hereof under Contracts to which the
Company is a party, provided such Contracts were entered into in the ordinary course of business of the Company consistent with the Company’s past practices, (ii) incurred in
the ordinary course of business of the Company since the Interim Balance Sheet Date, (iii) disclosed in the Schedules or (iv) incurred directly as a result of or arising out of the
transactions contemplated by this Agreement.

 
4.27.2. The Company is not a party to, nor or has any commitment to become a party to, (i) any joint venture, off-balance sheet partnership or any

similar Contract (including any Contract relating to any transaction or relationship between or among the Company, on the one hand, and any unconsolidated Affiliate,
including any structured finance, special purpose or limited purpose entity or Person, on the other hand, where the result, purpose or effect of such Contract or arrangement is to
avoid disclosure of any material transaction involving, or material liabilities of, the Company or any of its Subsidiaries in the Financial Statements) or (ii) any “off-balance
sheet arrangements” (as defined in Item 303(a) of Regulation S-K promulgated under the Securities Act).

 
Section 4.28. Absence of Certain Changes. Except as contemplated by this Agreement or as set forth on Schedule 4.28, since the Interim Balance Sheet

Date, the Company has conducted the Business in the ordinary course and there has not been:
 

4.28.1. any amendment to the Charter Documents of the Company affecting the Business, the Purchased Assets or the Contemplated Transactions;
 
4.28.2. any change that has had or might be reasonably expected to have a Material Adverse Effect;
 
4.28.3. increase in the compensation, rate of pay, commission, severance entitlement or bonus eligibility of, or benefits made available under any

Employee Plan to, any Business Employees or Independent Contractors;
 
4.28.4. any adoption, amendment, termination or modification of any Employee Plan;
 
4.28.5. any sale, assignment or transfer of the Purchased Assets (or assets that would constitute Purchased Assets but for such sale, assignment or

transfer), or any additions to or transactions involving any assets that are incremental or related to, or used or usable in connection with, the operation of the Business, other than
those made in the ordinary course of the Business;
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4.28.6. other than in the ordinary course of the Business, any waiver or release of any claim or right or cancellation of any debt held;
 
4.28.7. any modification of the material terms of any Material Contract or any Contract between the Company and any of the Key Accounts;
 
4.28.8. any dividends or distributions, including distributions in kind, to any Company Stockholder;
 
4.28.9. any payment or payments involving a transaction or series of related transactions to any Affiliate of the Company other than any such

payment or payments that are both (i) made in the ordinary course of business of the Company consistent with the Company’s past practices relating to its day-to-day operations
at arm’s-length, and (ii) less than $5,000, in the aggregate;

 
4.28.10. any capital expenditure or series of related capital expenditures in excess of $5,000;
 
4.28.11. any incurrence of any debts for money borrowed other than incurrence of debts by the Company pursuant to the Company’s then existing

lines of credit in the ordinary course of business of the Company;
 
4.28.12. any making or revocation of or other change to any material election with respect to Taxes, any change in any method of Tax accounting or

Tax accounting period, any amendment to any Tax Return, any entrance into a closing or other agreement or arrangement with any Governmental Authority with respect to
Taxes, any surrender of any right to claim a refund for Taxes, or any consent to an extension or waiver of the statute of limitations applicable to any Tax claim or assessment;

 
4.28.13. any agreement to acquire, any business or Person, whether by merger or consolidation, purchase of assets or Securities or any other manner;
 
4.28.14. any agreement to indemnify any Person;
 
4.28.15. any agreement to guarantee the obligations of any Person; or
 
4.28.16. any action taken or omitted to have been taken that would result in the occurrence of any of the foregoing.
 

Section 4.29. Fraudulent Conveyance.
 

4.29.1. None of the Additional Parties or the Company has, either voluntarily or involuntarily, (i) admitted in writing that it is or may become
unable to pay its debts generally as they become due, (ii) filed or consented to the filing against it of a petition in bankruptcy or a petition to take advantage of an insolvency act,
(iii) made an assignment for the benefit of its creditors, (iv) consented to the appointment of a receiver for itself or for the whole or any substantial part of its property, (v) had a
petition in bankruptcy filed against it, (vi) been adjudicated a bankrupt or filed a petition or answer seeking reorganization or arrangement under any Applicable Laws, including
without limitation federal bankruptcy laws, or (vii) incurred, or believed or reasonably should have believed it would incur, debts that are or will be beyond its ability to pay as
such debts mature.
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4.29.2. Independent Third Party Valuation. The Company is receiving reasonably equivalent and fair value in exchange for the Purchased Assets.
No transfer of property is being made and no obligation is being incurred voluntarily or involuntarily in connection with the Contemplated Transactions in order to effect the
Contemplated Transactions with the actual intent to hinder, delay or defraud either present or future creditors of the Company. Consummation of the Contemplated Transactions
will not constitute a fraudulent transfer or fraudulent conveyance under any Applicable Laws or under any similar Applicable Laws relating to creditors’ rights generally.

 
Section 4.30. Powers of Attorney. There are no outstanding powers of attorney executed on behalf of the Company or any Additional Party relating to the

Company or the Business.
 

Section 4.31. Representations Regarding Consideration. The Company:
 

4.31.1. understands that the Series F Common Stock being issued to it pursuant to this Agreement and any Common Stock into which it may be
convertible are “restricted securities” and have not been registered under the Securities Act or any applicable state securities law and is acquiring such Securities as principal for
its own account and not with a view to or for distributing or reselling such Securities or any part thereof in violation of the Securities Act or any applicable state securities law,
has no present intention of distributing any of such Securities in violation of the Securities Act or any applicable state securities law and has no direct or indirect arrangement or
understandings with any other Persons to distribute or regarding the distribution of such Securities in violation of the Securities Act or any applicable state securities law (this
representation and warranty not limiting such Purchaser’s right to sell such Securities pursuant to a registration statement or otherwise in compliance with applicable federal and
state securities laws);

 
4.31.2. has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of an investment in

the Series F Preferred Stock being issued to it pursuant to this Agreement, and any Common Stock into which it may be convertible, and to form an investment decision with
respect thereto, and it and its advisers, if any, have also made such investigation, review, examination and inquiry concerning Purchaser and its business and affairs as they have
deemed appropriate;

 
4.31.3. is an “accredited investor” within the meaning of Rule 501 of Regulation D under the Securities Act;
 
4.31.4. recognizes that an investment in Purchaser is speculative and involves certain risks (including those contained in the Purchaser SEC

Documents) and the Company has taken full cognizance of and understands and can evaluate all of the risks of the investment in the Series F Common Stock being issued to it
pursuant to this Agreement and any Common Stock into which it may be convertible;
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4.31.5. has adequate net worth and means of providing for its current needs and personal contingencies to sustain a complete loss of the Company’s
investment in Purchaser;

 
4.31.6. acknowledges that it has had the opportunity to review this Agreement and the Transaction Documents (including all exhibits and schedules

thereto) and the Purchaser SEC Documents, and has been afforded: (i) the opportunity to ask such questions as it has deemed necessary of, and to receive answers from,
representatives of Purchaser concerning the terms and conditions of the offering of the Securities and the merits and risks of investing in the Securities; (ii) access to information
about Purchaser and its financial condition, results of operations, business, properties, management and prospects sufficient to enable it to evaluate its investment; and (iii) the
opportunity to obtain such additional information that Purchaser possesses or can acquire without unreasonable effort or expense that is necessary to make an informed



investment decision with respect to the investment;
 
4.31.7. acknowledges that neither Purchaser nor any of its Affiliates has made or makes any representation as to Purchaser or the quality of its

Securities that is not contained in this Agreement and that Purchaser and its Affiliates may have non-public information with respect to Purchaser which the Company agrees
need not be provided to it;

 
4.31.8. understands that the shares of Series F Preferred Stock in the Consideration are being offered and sold in reliance on specific exemptions

from the registration requirements of federal and state securities laws and that Purchaser is relying upon the truth and accuracy of the representations, warranties, agreements,
acknowledgments and understandings set forth herein in order to determine the applicability of such exemptions and the suitability of the Company to acquire the shares of
Series F Preferred Stock being issued to it pursuant to this Agreement;

 
4.31.9. understands that, neither Purchaser nor any other Person has any obligation or intention to effect the registration of the shares of Series F

Preferred Stock being issued to it pursuant to this Agreement, or any Common Stock into which it may be convertible, for sale, transfer or disposition by such party under the
Securities Act, or applicable state securities laws and any other applicable Law, or to take any action or provide any information (including, without limitation, the filing of
reports or the publication of information required by Rule 144) which would make available any exemption from the registration requirements of the Securities Act or
applicable state securities laws and any other Applicable Law;

 
4.31.10. other than consummating the transactions contemplated hereunder, has not, nor has any Person acting on behalf of or pursuant to any

understanding with the Company, directly or indirectly executed any purchases or sales, including short sales, of the Securities of Purchaser during the period commencing as of
the time since the date of the Company first received the LOI from Purchaser setting forth the material terms of the transactions contemplated hereunder and ending
immediately prior to the execution hereof and, other than to other Persons party to this Agreement or to Purchaser’s representatives, including, without limitation, its officers,
directors, partners, legal and other advisors, employees, agents and Affiliates, the Company has maintained the confidentiality of all disclosures made to it in connection with
Contemplated Transaction (including the existence and terms of this transaction);
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4.31.11. is not purchasing the Series F Preferred Stock or any shares of the Common Stock into which it is convertible as a result of any
advertisement, article, notice or other communication regarding such Securities published in any newspaper, magazine or similar media or broadcast over television or radio or
presented at any seminar or any other general solicitation or general advertisement; and

 
4.31.12. acknowledges that the holder(s) of the Series F Preferred Stock will not be able to convert all of Series F Preferred Stock until Purchaser’s

shareholders first authorize the increase in Purchaser’s authorized Common Stock from 4,166,666 shares of Common Stock to 350,000,000 shares of Common Stock since the
Company currently has an insufficient number of authorized but unissued shares to accommodate such conversion and that there can be no assurances that either the foregoing
increase in authorized shares of Common Stock of the foregoing shareholder approval of the conversion of the Series F Preferred Stock into Common Stock will be approved
by the Purchaser’s Shareholders.

 
Section 4.32. SEC Reports.

 
4.32.1. Company SEC Reports. The Company has filed all reports, schedules, forms, statements and other documents required to be filed by the

Company under the Securities Act and Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the two years preceding the date hereof (or such shorter period as
the Company was required by law or regulation to file such material) (the foregoing materials, including the exhibits thereto and documents incorporated by reference therein,
together with the Prospectus, being collectively referred to herein as the “Company SEC Reports”) on a timely basis or has received a valid extension (or waiver from the
SEC) of such time of filing and has filed any such Company SEC Reports prior to the expiration of any such extension. As of their respective dates, the Company SEC Reports
complied in all material respects with the requirements of the Securities Act and the Exchange Act, as applicable, and none of the Company SEC Reports, 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.

 
4.32.2. Financial Statements. The consolidated financial statements of the Company, including the notes thereto, included in the Company’s most

recent Form 10-K and Form 10-Q filed with the SEC 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 GAAP applied on a consistent basis during the periods
involved, 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.
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4.32.3. Material Changes; Undisclosed Events, Liabilities or Developments. Since the date of the most recent Form 0-Q filed with the, except as set
forth in the Company SEC Reports, (i) there has been no event, occurrence or development that has had or that could reasonably be expected to result in a Material Adverse
Effect, (ii) neither the Company nor any Subsidiary has incurred any liabilities (contingent or otherwise) other than (A) trade payables and accrued expenses incurred in the
ordinary course of business consistent with past practice and (B) liabilities not required to be reflected in the Company’s financial statements pursuant to GAAP or disclosed in
filings made with the SEC, (iii) the Company has not altered its method of accounting in any material respect, (iv) the Company has not declared or made any dividend or
distribution of cash or other property to its shareholders or purchased, redeemed or made any agreements to purchase or redeem any shares of its capital stock and (v) the
Company has not issued any equity securities to any executive officer, director or Affiliate, except pursuant to existing Company stock option plans. The Company does not
have pending before the SEC any request for confidential treatment of information.

 
Section 4.33. Statements and Other Documents Not Misleading. Neither this Agreement, including all schedules and exhibits, nor any other document,

Financial Statement, or other instrument heretofore or hereafter furnished by any Additional Party or the Company to Purchaser in connection with the Contemplated
Transactions contains or will contain any untrue statement of any material fact or omits or will omit to state any material fact required to be stated in order to make such
statement, document or other instrument not misleading. There is no fact, to Company’s Knowledge, which is reasonably likely to have a Material Adverse Effect on the
Company, the Business or the Contemplated Transactions that has not been disclosed to Purchaser on or prior to the date hereof in connection with the Contemplated
Transactions.
 

Section 4.34. Anti-Terrorism Laws.
 

4.34.1. None of the Additional Parties, the Company or, to Company’s Knowledge, any of their Affiliates, is in violation of any Applicable Laws
relating to terrorism or money laundering (the “Anti-Terrorism Laws ”), including Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001 (the
“Executive Order”), and the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-
56, signed into law October 26, 2001 (the “USA Patriot Act”).

 
4.34.2. None of the Company, the Additional Parties or, to Company’s Knowledge, any of their Affiliates, is any of the following:
 



(a) a Person that is listed in the annex to, or is otherwise subject to the provisions of, the Executive Order;
 
(b) a Person owned or controlled by, or acting for or on behalf of, any Person that is listed in the annex to, or is otherwise subject to the

provisions of, the Executive Order;
 
(c) a Person that commits, threatens or conspires to commit or supports “terrorism” as defined in the Executive Order; or
 
(d) a Person that is named as a “specially designated national and blocked person” on the most current list published by the USA Treasury

Department Office of Foreign Assets Control (“OFAC”) at its official website or any replacement website or other replacement official publication of such list.
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4.34.3. None of the Additional Parties, the Company or, to Company’s Knowledge, any of their Affiliates, (i) conducts any business or engages in
making or receiving any contribution of funds, goods or services to or for the benefit of any Person described in Section 4.34.2(b) above, (ii) deals in, or otherwise engages in
any transaction relating to, any property or interests in property blocked pursuant to the Executive Order, or (iii) engages in or conspires to engage in any transaction that evades
or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in any Anti-Terrorism Law.

 
Section 4.35. Anti-Bribery.

 
4.35.1. None of the Additional Parties, the Company, or any of their Affiliates, have:
 

(a) violated any Anti-Corruption Laws;
 
(b) directly or indirectly made any offer, payment, promise to pay, or authorized payment, or offered a gift, promised to give, or authorized

the giving of anything of value to any Government Official or any other person while knowing or having reason to know that all or a portion of such money, gift or thing of
value will be offered, paid or given, directly or indirectly, to any Government Official, for the purpose of (i) improperly influencing an act or decision of the Government
Official in his or her official capacity, (ii) inducing the Government Official to do or omit to do any act in violation of the lawful duty of such official, (iii) securing an improper
advantage, or (iv) improperly inducing the Government Official to use his or her influence to affect or influence any act or decision of a government or instrumentality, in order
to assist the Company, its Affiliates or the Business.

 
4.35.2. None of the employees, directors, officers, agents or principals of the Company or the Business is a Government Official.
 
4.35.3. For purposes of this Section 4.35:
 

(a) “Anti-Corruption Laws” means, both collectively and separately, any anti-corruption, anti-bribery or similar governmental ethics and
transparency laws that have particular jurisdiction or that govern or apply to any Additional Party, the Company, or the Business in any general manner, including, without
limitation, the US Foreign Corrupt Practices Act of 1977 and the UK Bribery Act 2010.

 
(b) “Government Official” means any officer, employee or other person acting in an official capacity for any government department,

agency or instrumentality, including state-owned or state-controlled companies, and public international organizations, as well as a political party or official thereof or candidate
for political office.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PURCHASER

 
Purchaser hereby makes the following representations and warranties to the Company as of the date hereof and as of the Closing Date.
 

Section 5.1. Organization and Standing. Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the State of
Florida, having all requisite corporate power and authority to perform its obligations under this Agreement.
 

Section 5.2. Authority. Subject to the approval of its shareholders as may be required by Applicable Law, which Purchaser has not yet received, Purchaser
has the requisite corporate power and authority to enter into and perform this Agreement and each of the Transaction Documents to which it is a party and to consummate the
Contemplated Transactions. Subject to the approval of its shareholders as may be required by Applicable Law, which Purchaser has not yet received, the execution, delivery
and performance by Purchaser of this Agreement and each of the Transaction Documents to which it is a party, and the consummation by it of the Contemplated Transactions,
have been duly authorized by all necessary corporate action on the part of Purchaser. This Agreement and each of the Transaction Documents to which Purchaser is a party have
been duly executed and delivered by Purchaser and, assuming due authorization, execution and delivery by the Company and the Additional Parties constitute legal, valid and
binding obligations of Purchaser enforceable against Purchaser in accordance with their respective terms, except as such enforcement may be limited by the Bankruptcy and
Equity Exceptions.
 

Section 5.3. Conflict with other Instruments; Absence of Restrictions. Subject to the approval of its shareholders as may be required by Applicable Law,
which Purchaser has not yet received, the execution, delivery and performance of this Agreement and each of the Transaction Documents, and the consummation of the
Contemplated Transactions, by Purchaser do not and will not: (a) result in a Default of or under (i) any of the terms of the organizational documents of Purchaser, or (ii) any
law, Permit, Court Order or material Contract applicable to or binding upon Purchaser; or (b) (1) result in the termination, amendment or modification of, or give any party the
right to terminate, amend, modify, abandon, or refuse to perform any material Contract or Permit to which Purchaser is a party or by which it, or any of its respective properties
or assets, is bound, or (2) result in the acceleration or modification, or give any party the right to accelerate or modify, the time within which, or the terms under which, any
duties or obligations are to be performed, or any rights or benefits are to be received under any material Contract or Permit to which Purchaser is a party or by which it, or any
of its respective properties or assets, is bound.
 

Section 5.4. Government Approvals. No Consent of any Governmental Entity, is required (a) for the execution, delivery and performance by Purchaser of
this Agreement or any of the Transaction Documents to which Purchaser is a party, or (b) in connection with Purchaser’s consummation of the Contemplated Transactions.
 

Section 5.5. Listing Exchange Approval. Other than the Consent of the NYSE American, no Consent of any Listing Exchange is required (a) for the
execution, delivery and performance by Purchaser of this Agreement or any of the Transaction Documents to which Purchaser is a party, (b) in connection with Purchaser’s
consummation of the Contemplated Transactions, or (c) the maintaining of the Purchaser’s good standing and ability to trade on the NYSE American.
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Section 5.6. No Brokers. Except as set forth in Schedule 5.6, Purchaser is not obligated for the payment of any fees or expenses of any investment banker,



broker, finder or similar party in connection with the origin, negotiation or execution of this Agreement or in connection with the Contemplated Transactions.
 

Section 5.7. Purchaser SEC Documents. Purchaser has filed with or furnished to the SEC all forms, reports, statements, certifications and other documents
required to be filed by it with the SEC since January 1, 2020 (collectively, and in each case including all exhibits and schedules thereto and documents incorporated by reference
therein, the “Purchaser SEC Documents”). As of their respective effective dates (in the case of Purchaser SEC Documents that are registration statements filed pursuant to the
requirements of the Securities Act) and as of their respective SEC filing dates (in the case of all other Purchaser SEC Documents), Purchaser SEC Documents complied in all
material respects with the requirements of the Securities Act, the Securities Exchange Act of 1934, as amended, (the “ Exchange Act”) and the Sarbanes-Oxley Act of 2002 (the
“Sarbanes-Oxley Act”), as the case may be, and the rules and regulations of the SEC thereunder applicable to such Purchaser SEC Documents, and none of Purchaser SEC
Documents as of such respective dates (or, if amended prior to the date of this Agreement, the date of the filing of such amendment, with respect to the disclosures that are
amended) contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of
the circumstances under which they were made, not misleading. As of the date of this Agreement, no Subsidiary of Purchaser is subject to the reporting requirements of Section
13(a) or 15(d) under the Exchange Act. Each of the audited consolidated financial statements and unaudited consolidated financial statements of Purchaser included in Purchaser
SEC Documents (including the related notes and schedules), as of their respective effective dates (in the case of Purchaser SEC Documents that are registration statements filed
pursuant to the requirements of the Securities Act) and as of their respective SEC filing dates (in the case of all other Purchaser SEC Documents), complied as to form in all
material respects with all applicable accounting requirements and with the published rules and regulations of the SEC with respect thereto (except, in the case of unaudited
statements, as permitted by Quarterly Report Form 10-Q of the SEC), were prepared in accordance with GAAP and applicable accounting requirements and published rules and
regulations of the SEC consistently applied during the periods involved (except (i) with respect to financial statements included in Purchaser SEC Documents filed as of the date
of this Agreement, as may be indicated in the notes thereto, or (ii) as permitted by the rules and regulations of the SEC, including Regulation S-X), and fairly present in all
material respects the consolidated financial position of Purchaser and its consolidated Subsidiaries as of the dates thereof and the consolidated statements of operations, changes
in stockholders’ equity and cash flows of such companies as of the dates and for the periods shown therein.
 

Section 5.8. Valid Issuance of Purchaser Shares. Upon its receipt of the Series F Preferred Stock, the Company will acquire good and valid title to such
Series F Preferred Stock, free and clear of all Encumbrances (other than any Encumbrances or other restrictions set forth, or described, in this Agreement). The Series F
Preferred Stock will, when issued in accordance with the provisions of this Agreement, be validly issued, fully paid and nonassessable.
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Section 5.9. No Additional Representations. Except for the representations and warranties contained in this Article 5, neither Purchaser nor any other Person
makes any express or implied representation or warranty on behalf of Purchaser, and Purchaser hereby disclaims any representations, warranties or other statements made by it
or any of its direct or indirect directors, equity holders, subsidiaries, Affiliates or representatives with respect to the subject matter hereof.

 
ARTICLE 6

ADDITIONAL COVENANTS
 

Section 6.1. Further Assurances.
 

6.1.1. Subject to the terms and conditions of this Agreement, each of the parties hereto agrees to use its commercially reasonable efforts to take, or
cause to be taken, all action, and to do, or cause to be done, all things necessary, or advisable under Applicable Laws, to consummate and make effective the Contemplated
Transactions, including, but not limited to, the Company’s causing the satisfaction of the conditions set forth in Section 7.2 and Purchaser’s causing the satisfaction of the
conditions set forth in Section 7.1.

 
6.1.2. If, at any time after the Closing, any party reasonably determines that further action is necessary to effectuate the Contemplated Transactions,

the other parties shall take or cause to be taken all such action as may be reasonably requested and execute, deliver and file, or cause to be executed, delivered and filed, all such
documentation as may be reasonably requested.

 
Section 6.2. Fulfillment of Agreements. The Company shall conduct the Business in such a manner that at the Closing Date the representations and

warranties contained in Article 4 shall be true and correct as though such representations and warranties were made on, as of, and with reference to the Closing Date.
 

Section 6.3. Standstill. From the date hereof through the Closing (or, if earlier, the date of termination of this Agreement in accordance with Section 7.3), the
Company shall not sell or otherwise transfer, or grant any rights with respect to, any of its assets (other than sales of assets in the ordinary course of day-to-day business
consistent with past practices and that are specifically permitted by this Agreement) to any other Person. In addition, from the date hereof through the Closing (or, if earlier, the
date of termination of this Agreement in accordance with Section 7.3), the Company and the Additional Parties shall not, and shall not cause or permit any of their respective
Affiliates, officers, directors, managers, employees, representatives or agents, to, directly or indirectly, solicit, encourage, initiate, facilitate or participate in any way in any
discussions or negotiations with, or provide any information or assistance to, any Person or group of Persons (other than Purchaser and its agents and representatives)
concerning any Acquisition Proposal, or enter into any agreements or other instruments (whether or not binding) regarding an Acquisition Proposal, or assist or participate in,
facilitate or encourage any effort or attempt by any other Person to do or seek to do any of the foregoing. The Company and the Additional Parties shall promptly communicate
to Purchaser the terms of any Acquisition Proposal which any of them may receive. For purposes hereof, “Acquisition Proposal” means any inquiry, proposal or offer from any
Person (other than Buyer or any of its Affiliates) relating to the direct or indirect disposition, whether by sale, merger, liquidation or otherwise, of all or any portion of the
Business or the Purchased Assets or any of the equity interest of the Additional Parties in the Company.
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Section 6.4. Conduct of Business Pending Closing. From and after the date hereof through the time immediately preceding the Closing, and unless
Purchaser (in its sole discretion) shall otherwise agree in writing, the Company covenants and agrees that:
 

6.4.1. Ordinary Course. The Business will be conducted only in the ordinary course of business, consistent with past practices, including in respect of
customer billing.

 
6.4.2. Preservation of Business. The Company will use commercially reasonable efforts to:
 
(a) preserve its present business operations, organization and goodwill;
 
(b) preserve the present relationships with its customers, suppliers, vendors, service providers, insurance carriers, brokers, agents, personnel and

others having business relations with it;
 
(c) preserve intact the material assets and properties related to the Business;
 
(d) keep in full force and effect, without amendment, and comply with all Permits, certificates, licenses, approvals and authorizations required, to

Company’s Knowledge, under all Applicable Laws in connection with the Business and the Company, and comply with all Applicable Laws;
 
(e) pay the debts, Taxes and other obligations of the Business when due;



 
(f) maintain the properties and assets included in the Purchased Assets in the same condition as they were on the date of this Agreement, subject to

reasonable wear and tear;
 
(g) continue in full force and effect without modification all insurance policies, except as required by Applicable Law;
 
(h) defend and protect the properties and assets included in the Purchased Assets from infringement or usurpation;
 
(i) perform all of its obligations under all Assigned Contracts;
 
(j) maintain the Business Records in accordance with past practice; and
 
(k) comply in all material respects with all Applicable Laws applicable to the conduct of the Business or the ownership and use of the Purchased

Assets.
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6.4.3. Material Actions. Without limiting the generality of the foregoing, the Company will not, without the prior written consent of Purchaser:
 
(a) enter into any Contract or commitment related to the Business, the Purchased Assets or the Assumed Liabilities the performance of which may

extend beyond the Closing, except those entered in the ordinary course of business consistent with past practices and which would not or could not reasonably be expected to
have a Material Adverse Effect;

 
(b) waive or surrender any rights related to any pending or threatened Litigation to the extent affecting the Business, the Company, the Purchased

Assets or the Assumed Liabilities;
 
(c) amend or terminate any Assigned Contract;
 
(d) incur, create, assume or suffer to exist any restriction, Encumbrance, tenancy, encroachment, covenant, condition, Claim, charge or other matter

adversely affecting title on any of the Purchased Assets other than Permitted Encumbrances;
 
(e) take any action that would make any representation or warranty of the Company set forth in Article 4 inaccurate;
 
(f) take any action or commit any omission that could reasonably result in (A) a material delay in the Contemplated Transactions or (B) a Material

Adverse Effect;
 
(g) enter into any Contract or commitment giving any Person an option, right of first refusal or other similar right with respect to the Purchased

Assets;
 
(h) waive the benefits of, or agree to modify in any manner, any confidentiality, standstill or similar Contract with respect to the Purchased Assets;
 
(i) take any action or omit to take any action that would result in the occurrence of any event described in Section 4.30 with respect to the Purchased

Assets;
 
(j) take any action or omit to take any action which will result in a violation of any Applicable Law; or
 
(k) fail to maintain and keep in full force and effect all insurance on assets and property or for the benefit of the Company with respect to the

Purchased Assets, fail to present all claims under such insurance policies in a proper and timely manner or breach any obligation under such insurance policies with respect to
the Purchased Assets.
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Section 6.5. Conduct of Business Pending Closing. Subject in all cased to Section 6.5.4, from and after the date hereof through the time immediately
preceding the Closing, and unless Company (in its sole discretion) shall otherwise agree in writing, the Purchaser covenants and agrees that:
 

6.5.1. Ordinary Course. The Purchaser’s business will be conducted only in the ordinary course of business, consistent with past practices, including
in respect of customer billing.

 
6.5.2. Preservation of Business. The Purchaser will use best reasonable efforts to:
 
(a) preserve its present organization and goodwill;
 
(b) preserve the present relationships with its customers, vendors, service providers, insurance carriers, personnel and others having business

relations with it;
 
(c) preserve intact the material assets and properties related to the Business;
 
(d) keep in full force and effect, without amendment, and comply with all Permits, certificates, licenses, approvals and authorizations required, to

Purchaser’s Knowledge, under all Applicable Laws in connection with the Purchaser, and comply with all Applicable Laws;
 
(e) pay the debts, Taxes and other obligations of the Purchaser’s business when due;
 
(f) maintain the properties and assets owned by the Purchaser in the same condition as they were on the date of this Agreement, subject to reasonable

wear and tear;
 
(g) continue in full force and effect without modification all insurance policies, except as required by Applicable Law;
 
(h) defend and protect the properties and assets owned by the Purchaser from infringement or usurpation;
 
(i) perform all of its obligations in the ordinary course of business;
 



(j) maintain the business records in accordance with past practice; and
 
(k) comply in all material respects with all Applicable Laws applicable to the conduct of the Purchaser’s business.
 
6.5.3. Material Actions. Without limiting the generality of the foregoing, the Purchaser will not, without the prior written consent of Company:
 
(a) waive or surrender any rights related to any pending or threatened Litigation to the extent affecting the Purchaser’s business, or the Purchaser;
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(b) incur, create, assume or suffer to exist any restriction, Encumbrance, tenancy, encroachment, covenant, condition, Claim, charge or other matter
adversely affecting title on any of the Purchaser’s assets;

 
(c) take any action that would make any representation or warranty of the Purchaser inaccurate;
 
(d) take any action or commit any omission that could reasonably result in (A) a material delay in the Contemplated Transactions or (B) a Material

Adverse Effect;
 
(e) enter into any contract or commitment giving any Person an option, right of first refusal or other similar right;
 
(f) Issue an equity or debt outside the ordinary course of business;
 
(g) Modify any compensation contract for any existing employee, officer, director, or consultant;
 
(h) Grant any equity or option in compensation or severance;
 
(i) waive the benefits of, or agree to modify in any manner, any confidentiality, standstill or similar contract;
 
(j) take any action or omit to take any action which will result in a violation of any Applicable Law; or
 
(k) fail to maintain and keep in full force and effect all insurance on assets and property or for the benefit of the Purchaser’s assets fail to present all

claims under such insurance policies in a proper and timely manner or breach any obligation under such insurance policies with respect to the Purchased Assets.
 
6.5.4. Notwithstanding anything to the contrary in this Section 6.5, the Company and Additional Parties acknowledge that Purchaser is (a) taking

actions to preserve its cash, including by reducing expenses (including by way of example, by terminating or restructuring leases and employment terms), negotiating discounts
and payment terms with vendors and other third parties with which it contracts, and considering whether to delay or discontinue certain operations and (b) exploring
opportunities to raise additional capital. Accordingly, all of the covenants made in this Section 6.5 are modified by this Section 6.5.4 and the Company and Additional Parties
agree that none of the foregoing actions, nor any decision or actions taken by Purchaser related thereto (include any decision or action to actually discontinue certain operations,
reduce payments to vendors or raise additional capital) shall be deemed a breach of violation of Section 6.5.

 
Section 6.6. Use of Proceeds. The Company shall use the Initial Cash Payment and Second Cash Payment for its general corporate purposes in the ordinary

course of business, including, but not limited to, working capital, operational expenses, capital expenditures, repayment of indebtedness, and other related corporate activities.
The Company shall exercise its reasonable good faith discretion in utilizing the proceeds in a manner that it reasonably deems appropriate to meet its strategic objectives and
compliance with applicable laws and regulations. Without limiting the foregoing, the Company shall not use such funds to pay cash dividends or extraordinary bonuses.
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Section 6.7. Employees.
 

6.7.1. Purchaser will extend, or cause its Affiliates to extend, employment or other service offers to one or more Business Employees in addition to
the Additional Parties, with such terms and conditions to be determined by Purchaser in its sole discretion. The Company shall reasonably cooperate with Purchaser in
connection with the foregoing, and shall terminate the employment or other service of each Business Employee (including each Additional Party) who has received such an
offer, with such termination effective no later than the date immediately preceding the Closing Date. The Business Employees who accept Purchaser’s (or its Affiliate’s) offer of
employment and commence employment with Purchaser or its Affiliate (including the Additional Parties) shall be referred to herein as “Transferred Employees”.

 
6.7.2. The Company shall retain sponsorship of, and shall retain and indemnify and hold harmless Purchaser and its Affiliates against, all Liabilities

related to employment, termination of employment, compensation or employee benefits of any nature (including, but not limited to any Liabilities or obligations under the
Employee Plans), whether arising before, on or after the Closing, that are with respect to Business Employees and Transferred Employees (provided that with respect to
Transferred Employees such Liabilities would consist only of such Liabilities incurred on or prior to the Closing Date), or any other former or current employees or contractors
of the Company, or the beneficiaries of any such individuals (the “Excluded Employee Liabilities”). Purchaser and its Affiliates shall not assume sponsorship of, contribute to
or maintain, or have any Liability with respect to, the Employee Plans. For the avoidance of doubt, any and all Liabilities (including statutory or contractual severance benefits
and change in control payments or transaction bonuses) arising as a result of the actual or constructive termination of a Business Employee’s employment with the Company as
a result of the transactions contemplated by this Agreement, whether or not such individual becomes a Transferred Employee, shall be considered Excluded Employee
Liabilities. All vacation days and other paid time off accrued but not taken by Transferred Employees on or prior to the Closing Date shall also be considered Excluded
Employee Liabilities and such Liabilities shall be paid solely by the Company.

 
6.7.3. Nothing contained in this Section 6.5, whether express or implied, may be construed to (i) create any Third Party beneficiary or other rights in

any person other than the parties to this Agreement, (ii) constitute an establishment, amendment, modification or termination of, or an undertaking to establish, amend, modify
or terminate, any Employee Plan, or other benefit or compensation plan, (iii) prohibit or limit the ability of the Company, Purchaser or any of their respective Affiliates to
establish, amend, modify or terminate any Employee Plan, or other benefit or compensation plan, or (iv) create any obligation on the part of Purchaser or any of its Affiliates, as
applicable, to continue to employ or engage for the performance of services any person (including any Transferred Employee), or to limit the ability of Purchaser or any of its
Affiliates to terminate the employment or service of any person at any time for any or no reason.
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Section 6.8. Access to Information.
 

6.8.1. Prior to Closing. Prior to the Closing, the Company shall provide Purchaser’s accountants, counsel, and other representatives access to and the
right to inspect all of the Company’s assets, Contracts, related to the Business, employees, books, contracts, commitments, records, properties (including, if requested, access to
accounting software of the Business) and such other information as are related to the Business, the Company, the Purchased Assets or the Assumed Liabilities. Such access shall



be upon reasonable advance notice and during business hours. During such hours, the Company shall furnish to Purchaser all such information concerning the Business, the
Company and the Company’s assets.

 
6.8.2. Post-Closing. The Company and the Additional Parties shall cooperate with Purchaser in the preparation of any document or the provision of

information related to or respecting the Purchased Assets, the Company, this Agreement or the transactions contemplated by this Agreement that is required to be included in
any document filed with or furnished to the SEC (whether such filed or furnished document is required to have been filed or furnished in connection with this Agreement and
the transactions contemplated hereby or not).

 
Section 6.9. Public Announcements. Except as required by Applicable Law or by the rules of the NYSE American, none of the Additional Parties, the

Company or Purchaser shall issue or make any press release or other public statements with respect to this Agreement or the Contemplated Transactions to employees,
customers, distributors, suppliers, vendors or other Persons except and unless such release, statement or announcement has been jointly approved by the Company and
Purchaser (which approval shall not be unreasonably, withheld or delayed). The Company and Purchaser will consult with each other concerning the means by which the
employees, customers, suppliers and vendors of the Company and other Persons having dealings with the Company will be informed of the Contemplated Transactions.
Without limiting the foregoing, the Company and the Additional Parties acknowledge and agree that a representative of Purchaser will be allowed to be present at the time
disclosure of this transaction is made to the Business Employees.
 

Section 6.10. Supplemental Information. From time to time prior to the Closing, the Company will promptly deliver to Purchaser in writing any information
which, if existing, occurring or known at the date of this Agreement, would have been required to be set forth or described in any Schedule or which is necessary to correct any
information in any Schedule which has been rendered inaccurate thereby. No supplement or amendment shall have any effect for the purpose of determining (i) satisfaction of
the conditions to Closing set forth in Section 7.2 hereof, (ii) the compliance by any Person with the covenants set forth herein, or (iii) whether the Company or the Additional
Parties shall have breached any representation or warranty contained herein.
 

-42-

 
 

Section 6.11. Restrictive Covenants.
 

6.11.1. Confidentiality. The Company and the Additional Parties recognize and acknowledge that the Confidential Information (as defined below) is
a valuable, special and unique asset of the Company. As a result, from and after the Closing, Company and the Additional Parties shall, and shall cause their Affiliates to, hold
in confidence any and all information, whether written or oral, concerning the Business. Furthermore, the Company and the Additional Parties will not, and shall cause their
respective Affiliates not to, without the prior written consent of Purchaser, for any reason, divulge to any third party or use for its own benefit, or for any purpose other than the
exclusive benefit of Purchaser and Purchaser’s Affiliates, any Confidential Information. Notwithstanding the foregoing, if the Company or any Additional Party (or any of their
Affiliates) is compelled to disclose Confidential Information by Court Order, to the extent permitted by Applicable Laws, the Company or applicable Additional Party shall
promptly so notify Purchaser so that Purchaser may seek a protective order or other assurance that confidential treatment of such Confidential Information shall be afforded, and
the Company or the applicable Additional Party shall reasonably cooperate with Purchaser and Purchaser’s Affiliates in connection therewith. If the Company or the applicable
Additional Party (or any of their Affiliates) is so obligated by Court Order to disclose Confidential Information, it or they, as applicable will disclose only the minimum amount
of such Confidential Information as is necessary for such Person to comply with such Court Order. For purposes of this Section 6.9.1, “Confidential Information” shall mean
nonpublic information concerning the Contemplated Transaction, the Purchased Assets, the Assumed Liabilities, the terms of this Agreement and the other Transaction
Documents, as well as all financial data, strategic business plans, product development (or other proprietary product data), customer lists and requirements, marketing plans and
other nonpublic, proprietary and confidential information relating to the Business, the Purchased Assets, the Assumed Liabilities or the Company.

 
6.11.2. Non-Competition; Non-Solicitation.
 

(a) For a period of five (5) years commencing on the Closing Date (the “Restricted Period”), the Company shall not, directly or indirectly,
including through an Affiliate (i) engage in or assist others in engaging in the Restricted Business in the Territory; (ii) have an interest in any Person that engages directly or
indirectly in the Restricted Business anywhere in the world in any capacity, including as a partner, shareholder, member, employee, principal, agent, trustee or consultant; or
(iii) cause, induce or encourage any material actual or prospective client, customer, supplier or licensor of the Business (including any existing or former client or customer of
the Company and any Person that becomes a client or customer of the Business after the Closing), or any other Person who has a material business relationship with the
Business, to terminate or modify any such actual or prospective relationship. “Restricted Business” means the business of developing, researching, marketing and/or selling
medical products and/or treatments that treat brain related illnesses and or diseases, including concussions, and any aspect thereof, including the study of ONP-001 seeking to
improve function and lifespan in pediatric disorders where de-myelination and cell death is widespread in the cortex and cerebellum regions of the brain and the study of ONP-
002 for use in the neurology market.

 
(b) During the Restricted Period, the Company shall not, directly or indirectly, including through an Affiliate, hire or solicit any person

who is offered employment by Purchaser pursuant to Section 6.5 or is or was employed in the Business during the Restricted Period, or encourage any such employee to leave
such employment or hire any such employee who has left such employment, except pursuant to a general solicitation which is not directed specifically to any such employees;
provided, that nothing in this Section 6.9.2(b) shall prevent the Company from hiring (i) any employee whose employment has been terminated by Purchaser or (ii) after 180
days from the date of termination of employment, any employee whose employment has been terminated by the employee.
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6.11.3. Acknowledgements. The Company acknowledges that a breach or threatened breach of the covenants in this Section 6.9 (the “Restrictive
Covenants”) would give rise to irreparable harm to Purchaser, for which monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach
or a threatened breach by the Company of any such obligations, Purchaser shall, in addition to any and all other rights and remedies that may be available to it in respect of such
breach, be entitled to equitable relief, including a temporary restraining order, an injunction, specific performance and any other relief that may be available from a court of
competent jurisdiction (without any requirement to post bond). The Company acknowledges that the restrictions contained in this Section 6.9 are reasonable and necessary to
protect the legitimate interests of Purchaser and constitute a material inducement to Purchaser to enter into this Agreement and consummate the transactions contemplated by
this Agreement. In the event that any covenant contained in this Section 6.9 should ever be adjudicated to exceed the time, geographic, product or service or other limitations
permitted by Applicable Law in any jurisdiction, then any court is expressly empowered to reform such covenant, and such covenant shall be deemed reformed, in such
jurisdiction to the maximum time, geographic, product or service or other limitations permitted by applicable Law. The covenants contained in this Section 6.9 and each
provision hereof are severable and distinct covenants and provisions. The invalidity or unenforceability of any such covenant or provision as written shall not invalidate or
render unenforceable the remaining covenants or provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or render unenforceable
such covenant or provision in any other jurisdiction. The Company acknowledges that any Claim that the Company may have against Purchaser shall not constitute a defense to
the enforcement by Purchaser of the Restrictive Covenants. The Restrictive Covenants are independent of any other provision in this Agreement and of any other promise made
to the Company or any Additional Party.

 
Section 6.12. Judicial Modification of Covenants. If any covenant contained in this Agreement or any part thereof is hereafter construed by a court having

jurisdiction to be invalid or unenforceable, the same shall not affect the remainder of such covenant or any other covenants, which shall be given full effect, without regard to
the invalid portions, and any court having jurisdiction shall have the power to modify such covenant to the least extent necessary to render it enforceable and, in its modified
form, said covenant shall then be enforceable and, in the event any provision is deemed invalid or unenforceable, each party will request such modification by the applicable
court. Neither the Company shall assert that such restrictions should be eliminated in their entirety by such court.
 



Section 6.13. Transfer Taxes. The Company shall file all Tax Returns with respect to Transfer Taxes with respect to the Contemplated Transactions and
shall, as promptly as reasonably practicable after Closing, pay all such Transfer Taxes arising out of or in connection with the Contemplated Transactions.
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Section 6.14. Cooperation on Tax Matters. The Parties shall, and shall each cause its Affiliates to, cooperate in (i) providing any information reasonably
necessary to allow Purchaser or the Company to comply with any information reporting contained in the Code or other Applicable Laws with respect to the Purchase Assets
and/or the Assumed Liabilities; (ii) providing certificates or forms, and timely executing any Tax Return, as reasonably requested, that may be necessary or appropriate to
establish an exemption for (or reduction in) any Transfer Tax; and (iii) providing records and information that are reasonably relevant to any audit, litigation or other Tax
proceeding with respect to the Purchased Assets and/or the Assumed Liabilities. Such cooperation shall include the retention and (upon the other Party’s request) the provision
of records and information reasonably relevant to any such Tax Returns, Tax liability, or audit or other proceeding. Each Party will retain all Tax Returns and related records
and materials of Company for the Tax periods first ending after the Closing Date and for all prior Tax periods until the expiration of the applicable statute of limitations (and, to
the extent the other Party reasonably requests, any extensions thereof) for the Tax periods to which the Tax Returns and other records and materials relate, and abide by any
applicable record retention agreements entered into with any Governmental Authority. Thereafter, the Party holding such Tax Returns or related records or materials may
dispose of them provided that such Party shall give the other Party the notice in accordance with Section 9.2 prior to doing so, and if the other Party so requests allow the other
Party to take possession or make copies of such Tax Returns or related records or materials. Each Party shall make its employees reasonably available on a mutually convenient
basis (at the cost of the party requesting access to such employees) to provide explanation of any documents or information so provided.
 

Section 6.15. Bulk Sales Laws. The Parties hereby waive compliance with the provisions of any bulk sales, bulk transfer or similar laws of any jurisdiction
that may otherwise be applicable with respect to the sale of any or all of the Purchased Assets to Purchaser; provided that such waiver will not relieve any Party of any
obligation such Party may have to indemnify for any obligations and liabilities related to any Taxes of the Company for any taxable period and Taxes related to the Business or
the Acquired Assets for any taxable period (or portion thereof) ending on or before the Closing Date (including Taxes attributable to an Interim Period under Section 6.11),
including any such Taxes that become an obligation or liability of Purchaser as a transferee or successor or pursuant to any Applicable Law.
 

Section 6.16. Company Stockholder Approval. The Company shall obtain, in accordance with the relevant provisions of Applicable Law, the Company
Stockholder Approval as soon as reasonably possible, but in any event by the Drop Dead Date.
 

Section 6.17. Purchaser Shareholders Approval. Purchaser shall use its best efforts to take any and all additional action necessary under applicable law to
call, give notice of and hold a meeting of its shareholders, using best efforts to hold such meeting prior to the Drop Dead Date, to consider and vote to approve, among other
matters, the conversion of the Series F Preferred Stock issued to the Company and the increase in Purchaser’s shares of Common Stock from 4,166,666 shares of Common
Stock to 350,000,000 shares of Common Stock. For the purposes of clarity, best efforts shall be deemed to include, but shall not be limited to filing the Company’s preliminary
proxy statement containing the items required to be completed to comply with the representations, warranties, and covenants of this Agreement with the Securities and Exchange
Commission by September 22, 2023.

 
Section 6.18. Restricted Securities. The Company acknowledges that the shares of Series F Preferred Stock being issued hereunder are subject to significant

restrictions on transfer as imposed by state and federal securities laws. Additionally, the Company and the Additional Parties agree that the Company shall not transfer, by way
of a distribution or otherwise, the Series F Preferred Stock to its stockholders at any time prior to the date that is one hundred eighty (180) days following the Closing Date.
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Section 6.19. Business Record. The Company shall transfer to Purchaser on the Closing Date (or as soon as reasonably practicable after the Closing Date)
the Business Records and the Regulatory Information that are (a) accessible by the Company or an Affiliate, and (b) reasonably identifiable and reasonably separable from other
books and records of the Company. To the extent that the Company is unable to transfer any such Business Records and Regulatory Information on the Closing Date, the
Company shall use commercially reasonable efforts to deliver such Business Records and Regulatory Information to Purchaser (i) with respect to any such Business Records
and Regulatory Information that are in hard copy format, within 30 days following the Closing Date and (ii) with respect to any such Business Records and/or Regulatory
Information that are in an electronic format, within 30 days following the date on which Purchaser has established systems that are compatible with the relevant electronic
format to facilitate such delivery.
 

Section 6.20. Regulatory Matters.
 

6.20.1. Transfer of Governmental Authorizations. The Company shall use commercially reasonable efforts to assign to Purchaser all of the
Company’s right, title, obligations and interest existing in and to the Transferred Governmental Authorizations on the Closing Date, and Purchaser shall assume such right, title,
obligations and interest from the Company upon the Company’s assignment of the Transferred Governmental Authorizations. On the Closing Date, each of the Company and
Purchaser shall execute and deliver to the FDA the Company FDA Transfer Letters and the Purchaser FDA Transfer Letters, as the case may be, and to other appropriate
Governmental Authorities in the United States such documents and instruments of conveyance as necessary and sufficient to effectuate the transfer of each Transferred
Governmental Authorization to Purchaser under Applicable Law on the Closing Date or as soon as possible if the Transferred Governmental Authorizations are assigned after
the Closing.
 

6.20.2. Governmental Authority Contacts. Purchaser and the Company shall promptly give written notice to the other upon becoming aware of any
action by, or notification or other information which it receives (directly or indirectly) from, any Governmental Authority in the United States (together with copies of
correspondence related thereto), which (A) raises any material concerns regarding the safety or efficacy of the products of the Company, (B) which indicates or suggests
potential material liability for either party to third parties arising in connection with the such products, or (C) which indicates a reasonable potential for a need to initiate a recall,
market withdrawal or similar action; in each case with respect to the products sold by the Company on or prior to the Closing Date or products sold by Purchaser using any of
the names and logos of the Company and all of its Affiliates.

 
6.20.3. Product Complaints. From and after the Closing, Purchaser shall be solely responsible for responding to any complaint regarding the products

of the Company that is received by either Purchaser or the Company after the Closing Date from any source and for investigating and analyzing such complaint and making
required reports to FDA, regardless of whether the products involved were sold by the Company or Purchaser.
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Section 6.21. Incentive Plan. Purchaser shall use its best efforts to (a) present to its shareholders, at its next annual meeting, a proposal to increase the
number of shares available under the Company 2021 Equity Incentive Plan and (b) within one (1) year of the Closing Date to amend its existing Registration Statement on Form
S-8 to include the shares contemplated by such increase in shares or file a new Registration Statement on Form S-8 that covers the grants to the Additional Parties contemplated
hereby (the “Form S-8”).
 

Section 6.22. Notice of Certain Events. From the date hereof until the Closing, Company shall promptly notify Purchaser in writing of:
 

(a) any fact, circumstance, event or action the existence, occurrence or taking of which (A) has had, or could reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect, (B) has resulted in, or could reasonably be expected to result in, any representation or warranty made by



Company hereunder not being true and correct or (C) has resulted in, or could reasonably be expected to result in, the failure of any of the conditions set forth in Section 7.2 to
be satisfied;

 
(b) any notice or other communication from any Person alleging that the consent of such Person is or may be required in connection with

the transactions contemplated by this Agreement;
 
(c) any notice or other communication from any Governmental Authority in connection with the transactions contemplated by this

Agreement; and
 
(d) any Actions commenced or, to Company’s Knowledge, threatened against, relating to or involving or otherwise affecting the Business,

the Purchased Assets or the Assumed Liabilities that, if pending on the date of this Agreement, would have been required to have been disclosed pursuant to Section 4.9 or that
relates to the consummation of the transactions contemplated by this Agreement.

 
6.22.2. Purchaser’s receipt of information pursuant to this Section 6.20 shall not operate as a waiver or otherwise affect any representation, warranty

or agreement given or made by Company in this Agreement and shall not be deemed to amend or supplement the Disclosure Schedules.
 

ARTICLE 7
CONDITIONS TO THE CLOSING

 
Section 7.1. Conditions to Obligations of the Additional Parties and the Company. The obligations of the Additional Parties and the Company to

consummate the Contemplated Transactions will be subject to the fulfillment (or waiver in writing by the Company), at or prior to the Closing, of each of the following
conditions:
 

7.1.1. The representations and warranties of Purchaser set forth in Article 5 (i) which are qualified by materiality will be true and correct in all
respects and (ii) which are not qualified by materiality will be true and correct in all material respects, in each case on and as of the Closing as if made on the Closing Date.
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7.1.2. All the covenants contained in this Agreement to be performed or complied with by Purchaser on or before the Closing will have been
performed or complied with in all material respects.

 
7.1.3. No Governmental Authority will have enacted, issued, promulgated, enforced or entered any statute, rule, regulation, injunction, judgment,

decree or other order (whether temporary, preliminary or permanent) which is in effect and has the effect of making the Contemplated Transactions illegal or otherwise
restraining or prohibiting the consummation of such transactions.

 
7.1.4. No suit, Claim, cause of action, arbitration, investigation or other proceeding contesting, challenging or seeking to alter or enjoin or adversely

affect the Contemplated Transactions, will be pending or threatened.
 
7.1.5. The Purchaser shall have a minimum of five million dollars ($5,000,000) in cash as of the Closing, which will be available for development of

assets and general working capital.
 

Section 7.2. Conditions to Obligations of Purchaser. The obligations of Purchaser to consummate the Contemplated Transactions will be subject to the
fulfillment (or waiver in writing by Purchaser), at or prior to the Closing, of each of the following conditions:
 

7.2.1. The representations and warranties of the Additional Parties and the Company set forth in Article 4 (i) which are qualified by materiality will
be true and correct in all respects and (ii) which are not qualified by materiality will be true and correct in all material respects, in each case on and as of the Closing as if made
on the Closing Date.

 
7.2.2. All the covenants contained in this Agreement to be performed or complied with by the Additional Parties and/or the Company on or before

the Closing will have been performed or complied with.
 
7.2.3. No Governmental Authority will have enacted, issued, promulgated, enforced or entered any statute, rule, regulation, injunction, judgment,

decree or other order (whether temporary, preliminary or permanent) which is in effect and has the effect of making the Contemplated Transactions illegal or otherwise
restraining or prohibiting the Contemplated Transactions or that threatens to compel Purchaser to divest itself of the Purchased Assets or the Assumed Liabilities, or restrict or
limit Purchaser’s use of, any of the Company’s properties or assets.

 
7.2.4. No suit, Claim, cause of action, arbitration, investigation or other proceeding contesting, challenging or seeking to alter or enjoin or adversely

affect the Contemplated Transactions, will be pending or threatened.
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7.2.5. The Additional Parties and/or the Company (as applicable) shall have obtained the written consent, waiver, authorization or approval (in form
and substance acceptable to Purchaser) of all landlords, customers, vendors, suppliers, Governmental Authorities or other Persons necessary to consummate the Contemplated
Transactions, including, but not limited, to the Required Consents. The Additional Parties and/or the Company (as applicable) shall have delivered the foregoing consents to
Purchaser.

 
7.2.6. The Company Stockholder Approval and the Purchaser Shareholders Approval shall have been obtained.
 
7.2.7. No event, occurrence, fact, condition, change, development or effect shall have occurred that, individually or in the aggregate, has constituted

or resulted in, or could reasonably be expected to constitute or result in any Material Adverse Effect.
 
7.2.8. The NYSE American shall have approved Contemplated Transaction and the additional listing of shares to be issued pursuant to the

Contemplated Transaction.
 
7.2.9. The Purchaser’s shareholders shall have approved (a) the increase in Purchaser’s authorized Common Stock from 4,166,666 shares of

Common Stock to 350,000,000 shares of Common Stock since the Purchaser currently has an insufficient number of authorized but unissued shares of Common Stock to
accommodate the conversion of the Series F Preferred Stock issued to the Company and (b) if required by the rules of the NYSE American, the approval of the Contemplated
Transaction, including the issuance of shares of Common Stock to the Company upon conversion of the Series F Preferred Stock issued to the Company.

 
7.2.10. Purchaser shall have completed its due diligence with regard to the Company and its Business and shall be reasonably satisfied with the

results thereof.



 
7.2.11. The Company and each Additional Party shall have delivered the items to be delivered by Closing under Section 3.4 and Section 3.5,

respectively.
 
7.2.12. The Purchaser shall have a minimum of five million dollars ($5,000,000) in cash as of the Closing, which will be available for development

of assets and general working capital.
 
7.2.13. The Purchaser shall have received an appraisal of the Purchased Assets from an independent appraiser on which it can rely (which appraisal

can be the one obtain by the Company from The Center for Valuation Studies so long as such appraisal specifically allows Purchaser to rely on it) or, alternatively, the Purchaser
shall have received an opinion from an independent appraiser, in form and substance satisfactory to the Purchaser, with regard to the appraisal obtained by the Company from
the Center for Valuation Studies that analyzes the valuation methods used by The Center for Valuation Studies for accuracy and applicability.
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Section 7.3. Termination.
 

7.3.1. This Agreement may be terminated (whether before or after Company Stockholder Approval has been obtained) at any time by:
 

(a) By mutual written agreement of Purchaser and the Company.
 
(b) by Purchaser by written notice to the Company if:
 

(i) Purchaser is not then in material breach of any provision of this Agreement and there has been a breach, inaccuracy in or
failure to perform any representation, warranty, covenant or agreement made by the Company pursuant to this Agreement that would give rise to the failure of any of the
conditions specified in ARTICLE VII and such breach, inaccuracy or failure has not been cured by the Company within ten days of the Company’s receipt of written notice of
such breach from Purchaser; or

 
(ii) any of the conditions set forth in Section 7.01 or Section 7.02 shall not have been, or if it becomes apparent that any of such

conditions will not be, fulfilled by the date that is one-hundred twenty (120) days following the date this Agreement is signed (the “Drop Dead Date”), unless such failure shall
be due to the failure of Purchaser to perform or comply with any of the covenants, agreements or conditions hereof to be performed or complied with by it prior to the Closing;

 
(c) by the Company by written notice to Purchaser if:
 

(i) the Company is not then in material breach of any provision of this Agreement and there has been a breach, inaccuracy in or
failure to perform any representation, warranty, covenant or agreement made by Purchaser pursuant to this Agreement that would give rise to the failure of any of the conditions
specified in ARTICLE VII and such breach, inaccuracy or failure has not been cured by Purchaser within ten days of Purchaser’s receipt of written notice of such breach from
the Company; or

 
(ii) any of the conditions set forth in Section 7.01 or Section 7.03 shall not have been, or if it becomes apparent that any of such

conditions will not be, fulfilled by Drop Dead Date, unless such failure shall be due to the failure of the Company to perform or comply with any of the covenants, agreements
or conditions hereof to be performed or complied with by it prior to the Closing; or

 
(d) by Purchaser or the Company in the event that (i) there shall be any Law that makes consummation of the transactions contemplated by

this Agreement illegal or otherwise prohibited or (ii) any Governmental Authority shall have issued a Governmental Order restraining or enjoining the transactions
contemplated by this Agreement, and such Governmental Order shall have become final and non-appealable.

 
7.3.2. Except as otherwise set forth in this Section 7.3.2, in the event of a termination of this Agreement by any party as provided in Section 7.3.1,

this Agreement shall forthwith become void and there shall be no liability or obligation on the part of Purchaser, the Company, the Additional Parties or their respective
Affiliates, officers or directors; provided, however, that (i) the provisions of Section 7.3.1, Section 9.6 and Article 8 shall remain in full force and effect and survive any
termination of this Agreement and (ii) no party hereto shall be relieved or released from any liabilities or damages (whether at law or in equity) arising out of its breach of any
representation, warranty, covenant or agreement set forth in this Agreement.
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7.3.2. Effect of Termination. In the event of the termination of this Agreement in accordance with this Article, this Agreement shall forthwith
become void and there shall be no liability on the part of any party hereto except:

 
(a) as set forth in this Article 7 and Section 6.10 and Article 9 hereof; and
 
(b) that nothing herein shall relieve any party hereto from liability for any willful breach of any provision hereof.
 

ARTICLE 8
INDEMNIFICATION

 
Section 8.1. Survival of Representations and Warranties. The representations and warranties of the parties hereto contained in this Agreement shall

survive the consummation of the Contemplated Transactions (and any examination or investigation by or on behalf of any party hereto) until the date that is two years following
the Closing Date (the “General Survival Date”), provided, however, that the representations and warranties set forth in (i) Section 4.1 (Organization; Good Standing), Section
4.3 (Power and Authority), Section 4.6 (Title to and Adequacy of Tangible Assets), Section 4.8 (Tax Matters), Section 4.10 (Intellectual Property), Section 4.12 (Regulatory
Matters), Section 4.15 (Labor and Employment), Section 4.16 (Governmental Authorizations; Compliance with Laws; Permits), Section 4.22 (No Brokers), Section 4.35 (Anti-
Bribery), Section 5.1 (Organization and Standing), Section 5.2 (Authority) and Section 5.6 (No Brokers) shall survive indefinitely, and (ii) Section 4.8 (Tax Matters) , Section
4.13 (Environmental Matters) and Section 4.15 (Labor and Employment Matters) shall survive until the date that is thirty (30) days following the date that the applicable statute
of limitations (including any extension thereof) expires (each such date, including the General Survival Date, being a “Survival Date”); and provided, further, that if any notice
of a Claim by a Purchaser Indemnified Party, a Company Indemnified Party (as defined in Section 8.3), or any Third Party shall have been given prior to the applicable Survival
Date, the representations and warranties that are the subject of such notice shall survive until such time as such Claim is finally resolved. All covenants and agreements of the
parties contained herein shall survive the Closing for a period of three (3) years or for the period explicitly specified therein.
 

Section 8.2. Indemnification by the Company and the Additional Parties. The Company and each Additional Party, jointly and severally, agrees to
defend, indemnify and hold harmless Purchaser and each of Purchaser’s officers, directors, employees, members, shareholders, representatives, attorneys, agents, subsidiaries
and Affiliates (each, a “Purchaser Indemnified Party”) from and against any Claims or Damages arising out of, resulting from, or in connection with: (i) any Liability of or
Claim against Purchaser relating to the operation of the Business prior to the Closing Date whether or not incurred prior to the Closing, which is not an Assumed Liability under
Section 1.3; (ii) any Indebtedness of the Company, (iii) any Liability of or Claim against Purchaser in any way related to any Employee Plan which Liability or Claim arose or is



any way related to any period of time prior to Closing, (iv) any Excluded Liability, Excluded Employee Liability or Liability arising from any Excluded Asset, (v) any Tax
imposed on or relating to (A) the Company with respect to any taxable period or portion thereof ending on or before the Closing Date, (B) the Company as a transferee or
successor, or by contract, to the extent that the Taxes or the events or transactions giving rise to the Taxes are with respect to any taxable period or portion thereof ending on or
before the Closing Date, and (C) another Person for which the Company is liable pursuant to Applicable Law as a result of the Company’s relationship with such other Person in
a taxable period or portion thereof ending on or before the Closing Date, (ix) any Encumbrances with respect to Acquired Assets as set forth in Section 4.8.3, (vi) any Liabilities
which arise out of or relate to the matters listed on Schedule 4.9.
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Section 8.3. Indemnification by Purchaser. Purchaser agrees to defend, indemnify and hold harmless the Company and each of the Company’s Affiliates,
heirs, successors, assigns, attorneys, agents and representatives (each, a “Company Indemnified Party”), from and against any Claims or Damages arising out of, resulting
from, or in connection with: (i) any misrepresentation or breach of any representation or warranty made by Purchaser in this Agreement; and (ii) the failure of Purchaser to
perform or observe any covenant, agreement or provision to be performed or observed by it pursuant to this Agreement.
 

Section 8.4. Third-Party Claims. In the event that a Company Indemnified Party or Purchaser Indemnified Party becomes aware of a Third-Party claim
which such Indemnified Party believes may result in Damages for which such Indemnified Party would be entitled to indemnification pursuant to this Article 8 (a “Third-Party
Claim”), the procedures to be followed with respect to the defense or settlement of such Third-Party Claim shall be as follows:
 

8.4.1. Such Indemnified Party shall promptly notify the Company (who shall receive such notice, to the extent applicable, on behalf of all Additional
Parties) or Purchaser, as the case may be (the “Indemnifying Party Representative”), of such Third Party Claim. No delay in notifying such Indemnifying Party
Representative of such Third-Party Claim in accordance with the terms of this Agreement shall affect an Indemnified Party’s rights, unless (and then only to the extent that)
such Indemnifying Party Representative or Purchaser or any Additional Party, as the case may be, are actually prejudiced thereby. The party against whom indemnification is
sought under this Article 8 is referred to as the “Indemnifying Party”. Indemnifying Party Representative, at the sole expense of the Indemnifying Party, may assume the
defense thereof with counsel reasonably acceptable to the Indemnified Party by written notice to the Indemnified Party provided within 20 days of the Indemnifying Party’s
receipt of the notice of claim. The Indemnified Party may participate in the defense of such claim that is defended by such Indemnifying Party Representative with co-counsel of
its choice; provided, however, that the fees and expenses of the Indemnified Party’s counsel shall be paid by such Indemnified Party unless (i) such Indemnifying Party
Representative has agreed in writing to pay such fees and expenses or (ii) a claim shall have been brought or asserted against the Indemnified Party as well as the Indemnifying
Party, and the Indemnified Party shall have reasonably determined that there are one or more factual or legal defenses available to it that are in conflict with those that are
available to the Indemnifying Party, in which case such co-counsel shall be at the expense of the Indemnifying Party. Assuming the defense of such claim shall constitute an
admission by the Indemnifying Party that such claim is a proper or valid claim for indemnification, but shall not constitute an admission by the Indemnifying Party, as to the
amount of the Damages asserted in the Claim.
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8.4.2. The Indemnifying Party Representative shall have full right to enter into any compromise or settlement that is dispositive of the matter
involved; provided, however, that (i) except for the settlement of a Third Party Claim (A) that involves no obligation of any Indemnified Party other than the payment of money
for which indemnification in full is provided hereunder, (B) there exists a conflict of interest between the Indemnifying Party and the Indemnified Party that cannot be waived
or (C) that is related to Taxes, the Indemnifying Party Representative shall not settle or compromise any Third Party Claim without the prior written consent of the Indemnified
Party, which shall not be unreasonably withheld or delayed; and (ii) the Indemnifying Party Representative may not consent to entry of any judgment or enter into any
settlement in respect of a Third Party Claim that does not include an unconditional release of the Indemnified Party from all liability in respect of such Third Party Claim;
provided further, that, if in the reasonable judgment of the Indemnified Party it would be materially harmed or otherwise prejudiced by not entering into a proposed settlement
or compromise and the Indemnifying Party Representative refuses to enter into such settlement or compromise, the Indemnified Party may enter into such settlement or
compromise, but such settlement or compromise shall not be conclusive as to the existence or amount of the liability of Indemnifying Party or any Third Party.

 
8.4.3. If the Indemnifying Party elects not to compromise or defend such Third-Party Claim, fails to promptly notify the Indemnified Party in writing

of its election to defend as provided in this Agreement, or fails to diligently prosecute the defense of such Third-Party Claim, the Indemnified Party may pay, compromise,
defend such Third-Party Claim and seek indemnification for any and all Losses based upon, arising from or relating to such Third-Party Claim.

 
8.4.4. The Indemnified Party and the Indemnifying Party shall cooperate with each other in all reasonable respects in connection with the defense of

any Third-Party Claim. The party controlling such defense shall keep the other party advised of the status of such proceeding and the defense thereof and shall consider in good
faith recommendations made by the other party with respect thereto.

 
Section 8.5. Direct Claims. Any claim by an Indemnified Party on account of Damages which does not result from a Third-Party Claim (a “Direct Claim”)

shall be asserted by the Indemnified Party giving the Indemnifying Party reasonably prompt written notice thereof, but in any event not later than 30 days after the Indemnified
Party becomes aware of such Direct Claim. The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations,
except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason of such failure. Such notice by the Indemnified Party shall describe the Direct
Claim in reasonable detail, shall include copies of all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has
been or may be sustained by the Indemnified Party. The Indemnifying Party shall have 30 days after its receipt of such notice to respond in writing to such Direct Claim. The
Indemnified Party shall allow the Indemnifying Party and its professional advisors to investigate the matter or circumstance alleged to give rise to the Direct Claim, and
whether and to what extent any amount is payable in respect of the Direct Claim and the Indemnified Party shall assist the Indemnifying Party’s investigation by giving such
information and assistance (including access to the Indemnified Party’s premises and personnel and the right to examine and copy any accounts, documents or records) as the
Indemnifying Party or any of its professional advisors may reasonably request. If the Indemnifying Party does not so respond within such 30-day period, the Indemnifying
Party shall be deemed to have rejected such claim, in which case the Indemnified Party shall be free to pursue such remedies as may be available to the Indemnified Party on the
terms and subject to the provisions of this Agreement.
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Section 8.6. Excluded Liabilities. Notwithstanding anything to the contrary contained herein, no provision of this Article 8 shall be construed to limit, re-
characterize or otherwise modify those Liabilities that are Excluded Liabilities.

 
ARTICLE 9

GENERAL PROVISIONS
 

Section 9.1. Assignment. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the respective heirs, legal representatives,
successors and permitted assigns of the parties hereto. No party hereto shall assign this Agreement or any right, benefit or obligation hereunder without the prior written consent
of each other party and any purported assignment without such consent will be void, provided, however that (A) Purchaser shall be entitled to assign, in its sole discretion, any
or all of its rights, interests and obligations hereunder (i) to any Affiliate of Purchaser, or (ii) in connection with a sale of all or substantially all of the assets or capital stock of
Purchaser.
 

Section 9.2. Notices. All notices, requests, demands, waivers, consents, approvals, or other communications which are required or permitted hereunder shall



be in writing and shall be delivered personally, sent by reputable overnight courier service (such as Federal Express), sent by e-mail of a PDF document (with a copy mailed or
sent by courier service not later than the next Business Day), or sent by registered or certified mail, return receipt requested, postage prepaid, to the addresses set forth below:
 

If to Purchaser:
 
Oragenics, Inc.
4902 Eisenhower Blvd., Suite 125
Tampa, FL 33634
Attention to Kim Murphy, Chief Executive Officer
Email: kmurphy@oragenics.com
 
With a copy to:
 
Mark Catchur
101 East Kennedy Blvd., Suite 2800
Tampa, 33602
Email: mcatchur@shumaker.com
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If to the Company:
 
Odyssey Health, Inc. F/K/A Odyssey Group International, Inc.
 
2300 West Sahara Avenue
Suite 800 - #4012
Las Vegas, NV 89102
Telephone (702) 780-6559│Toll Free: (844) 368-9663
Attention: Michael Redmond, Chief Executive Officer
Email: mredmond@odysseyhealthinc.com
 
With a copy to:
 
Brinen & Associates, LLC
90 Broad Street, Tenth Floor
New York, New York 10004
Attn: Joshua D. Brinen, Esq.
Telephone (212) 330-8151
Facsimile (212) 227-0201
Email: jbrinen@brinenlaw.com
 
If to Redmond:
 
J. Michael Redmond
2300 West Sahara Avenue
Suite 800 - #4012
Las Vegas, NV 89102
E-mail: mredmond@odysseyhealthinc.com
 
If to Farrell:
 
Christine Farrell
2300 West Sahara Avenue
Suite 800 - #4012
Las Vegas, NV 89102
E-mail: cfarrell@odysseyhealthinc.com
 

or to such other address as the party entitled to receive such notice may, from time to time, specify in writing to the other party. Following Closing, notices to the Company shall
be sent to Purchaser at the address above (with copies to those listed to be copied with Purchaser). Any such notice shall be deemed given when actually received by the Person
to whom notice is being given personally, on the date sent by e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the
recipient, and on the next Business Day if sent after normal business hours of the recipient, on the second day after dispatch by overnight courier service promising next day
delivery (or on the day after the scheduled delivery date if next day delivery is not scheduled) or on the fifth day after mailing if sent postage prepaid by first class mail. In the
event that any action or performance shall be due hereunder on a Saturday, Sunday or any legal holiday observed in New York, New York, the time for such action or
performance shall be extended until the end of the next Business Day.
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Section 9.3. Interpretation. Unless the context of this Agreement clearly requires otherwise, (a) references to the plural include the singular, the singular the
plural, the part the whole, (b) references to any gender include all genders, (c) “or” has the inclusive meaning frequently identified with the phrase “and/or,” (d) “including” has
the inclusive meaning frequently identified with the phrase “but not limited to,” and (e) references to “hereunder” or “herein” relate to this Agreement. The section and other
headings contained in this Agreement are for reference purposes only and shall not control or affect the construction of this Agreement or the interpretation thereof in any
respect. Section, subsection, schedule and exhibit references are to this Agreement unless otherwise specified. Each accounting term used herein that is not specifically defined
herein shall have the meaning given to it under GAAP. Any matter noted or referenced on any Schedule to this Agreement shall be deemed to be disclosed under each and every
part, category or heading of that Schedule and all other Schedules, and shall be deemed to qualify the representations and warranties of the Company in this Agreement, if (i) a
cross reference to such other Schedule to this Agreement is made, or (ii) it is reasonably apparent on its face and without any investigation that the disclosed matter, document
or item would relate to other representations or warranties or the matters covered thereby. References to Series F Preferred Stock and Closing Date Share Value shall be
automatically adjusted, if there occurs a stock split, stock dividend, recapitalization, reclassification, split up, combination, exchange of shares, readjustment or similar
transaction with respect to the outstanding Series F Preferred Stock prior to the Closing Date (or a record date for any such transaction occurs prior to the Closing Date).
 

Section 9.4. Severability. If any provision contained in this Agreement or any part of any such provision is for any reason held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect the remainder of such provision or any other provision, which shall be given full



effect, without regard to invalid provisions or the invalid portions thereof, as the case may be, and the parties intend that any court having jurisdiction shall modify any such
provision to the least extent necessary to render it enforceable and, in its modified form, said provision shall then be enforceable.
 

Section 9.5. No Third-Party Beneficiaries. Except as contemplated by Article 8 of this Agreement, this Agreement is for the sole benefit of the parties
hereto, their successors and any permitted assigns, and nothing herein, express or implied, is intended to or will confer upon any other Person any legal or equitable right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement.
 

Section 9.6. Expenses. The parties hereto shall pay their own expenses incidental to the preparation of this Agreement, the carrying out of the provisions of
this Agreement and the Contemplated Transactions, whether or not the Contemplated Transactions are consummated.
 

Section 9.7. Amendment; Waiver. This Agreement may not be amended or modified except by an instrument in writing duly executed by each of the parties
hereto. Any term or provision of this Agreement may be waived at any time (whether before or after Company Stockholder Approval has been obtained) by the party entitled to
the benefit thereof by a written instrument duly executed by such party. Any waiver so granted will not be construed as a waiver of any subsequent breach or waiver of the same
term or condition, or a waiver of any other term or condition of this Agreement.
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Section 9.8. Governing Law.
 

9.8.1. This Agreement and any claims arising out of relating to this Agreement, whether in contract or tort, statutory or common law, shall be
governed exclusively by, and construed in accordance with the laws of the State of Delaware without regard to principles of conflicts of laws.

 
9.8.2. Forum Selection and Consent to Jurisdiction. ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN

CONNECTION WITH THIS AGREEMENT, SHALL BE BROUGHT AND MAINTAINED EXCLUSIVELY IN THE COURTS OF THE STATE OF DELAWARE OR IN
THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF DELAWARE, IN EACH CASE LOCATED IN THE CITY OF DOVER AND COUNTY OF KENT
AND EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING. THE
PARTIES AND THE ADDITIONAL PARTIES HEREBY EXPRESSLY AND IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH THEY MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUCH LITIGATION BROUGHT IN ANY SUCH COURT
REFERRED TO ABOVE AND ANY CLAIM THAT ANY SUCH LITIGATION HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

 
9.8.3. Waiver of Jury Trial. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, THE PARTIES

AND THE ADDITIONAL PARTIES HERETO HEREBY WAIVE, AND COVENANT THAT THEY WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT
OR OTHERWISE), ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR IN CONNECTION WITH THIS
AGREEMENT, ANY ANCILLARY DOCUMENT, THE PURCHASE AND SALE OR THE NEGOTIATION, TERMS OR PERFORMANCE HEREOF OR THEREOF,
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE. THE PARTIES HERETO AGREE
THAT ANY OF THEM MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND
BARGAINED-FOR AGREEMENT AMONG THE PARTIES HERETO. THE PARTIES HERETO FURTHER AGREE TO IRREVOCABLY WAIVE THEIR RIGHT TO A
TRIAL BY JURY IN ANY PROCEEDING AND ANY SUCH PROCEEDING WILL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE
SITTING WITHOUT A JURY.

 
9.8.4. Service of Process. Each party and the Additional Parties hereto hereby consents to service of process in any action between any of the parties

or the Additional Parties hereto arising in whole or in part under or in connection with this Agreement, any document related to, or the negotiation, terms or performance hereof
or thereof, (a) in any manner permitted by Applicable Law or (b) by overnight delivery by a nationally recognized courier service at the respective address specified in this
Agreement, and waives and agrees not to assert (by way of motion, as a defense or otherwise) in any such Action any claim that service of process made in accordance with
clause (a) or (b) does not constitute good and valid service of process.
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Section 9.9. Counterparts. This Agreement may be executed in two or more counterparts and by facsimile or PDF (or other electronic transmission), each of
which shall be binding as of the date first written above, and all of which shall constitute one and the same instrument. Each such copy shall be deemed an original, and it shall
not be necessary in making proof of this Agreement to produce or account for more than one such counterpart.
 

Section 9.10. Construction of Agreement. This Agreement has been negotiated by Purchaser, on the one hand, and the Additional Parties and the Company,
on the other hand, all of which have legal counsel, and the parties hereto waive the application of any law, regulation, holding or rule of construction providing that ambiguities
in an agreement, certificate or document will be construed against the party drafting such agreement, certificate or document.
 

Section 9.11. Entire Agreement. This Agreement, the Exhibits and the Schedules hereto constitute the entire agreement of the parties hereto with respect to
the subject matter hereof and supersede all prior agreements and undertakings with respect to the subject matter hereof, both written and oral. In the event of any inconsistency
between the statements in the body of this Agreement and those in the Transaction Documents, the Exhibits and Disclosure Schedules (other than an exception expressly set
forth as such in the Disclosure Schedules), the statements in the body of this Agreement will control.
 

Section 9.12. Calculation of Time. Except as specified herein, all periods of time shall include all days that are not Business Days including Saturday,
Sundays and days on which banks are required or authorized by law to be closed in Tampa, Florida; provided that, if the last day to perform any act or give notice falls on a day
which is not a Business Day, then such act or notice shall be timely performed if given on the next succeeding Business Day.
 

Section 9.13. Specific Performance. Each of the parties hereto hereby acknowledges and agrees that the other parties may be damaged irreparably in the
event that any of the material provisions of this Agreement are not substantially performed in accordance with their specific terms or are otherwise breached. Accordingly, each
of the parties hereto hereby agrees that the other parties shall be entitled to an injunction or injunctions to prevent breaches of the material provisions of this Agreement and to
enforce specifically this Agreement and the terms and provisions hereof in any action instituted in addition to any other remedy to which they may be entitled pursuant hereto.
 

[remainder of page intentionally blank; signature pages to follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Asset Purchase Agreement on the date first above written.
 

 PURCHASER:
   
 ORAGENICS, INC.
   



 By:  
 Name: Kim Murphy
 Title: Chief Executive Officer
   
 COMPANY:
   
 ODYSSEY HEALTH, INC. F/K/A ODYSSEY GROUP INTERNATIONAL, INC.
   
 By:  
 Name: J. Michael Redmond
 Title: Chief Executive Officer
   
 ADDITIONAL PARTIES:
   
  
 J. Michael Redmond
   
  
 Christine Farrell

 
[Signature Page to Asset Purchase Agreement]

 
 

 
 

EXHIBITS
 

Exhibit A  Defined Terms
   
Exhibit B  Bill of Sale
   
Exhibit C  Assignment and Assumption Agreement
   
Exhibit D  Redmond Employment Agreement
   
Exhibit E  Farrell Employment Agreement
 
 

 
 

EXHIBIT A
 

DEFINED TERMS
 

The following terms shall have the meanings as ascribed to them or referenced below (such terms shall be equally applicable to both the singular and plural
forms of the terms defined):

 
“Acquisition Proposal” shall have the meaning set forth in Section 6.3.
 
“Affiliate” For purposes of this Agreement, “Affiliate” means any Person that directly or indirectly controls, is controlled by, or is under common control with, the

Company. For the avoidance of doubt, the term “control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management and
policies of a Person, whether through the ownership of voting securities, by contract, or otherwise.

 
“Allocation Statement” shall have the meaning set forth in Error! Reference source not found..
 
“Anti-Corruption Laws” shall have the meaning set forth in Section 4.35.3.
 
“Anti-Terrorism Laws” shall have the meaning set forth in Section 4.34.1.
 
“Applicable Law(s)” means all foreign, federal, state, local, municipal or other statutes, laws, codes, ordinances, regulations, rules and other provisions having the

force or effect of law, including those of the NYSE American and all judicial and administrative orders, writs, injunctions, awards, judgments, decrees and determinations,
applicable to a specified Person or to such Person’s assets, properties or business, including all Health Laws.

 
“Assigned Contracts” shall have the meaning set forth in Section 1.1.3.
 
“Assignment and Assumption Agreement” shall have the meaning set forth in Section 3.2.2
 
“Assumed Liabilities” shall have the meaning set forth in Section 1.1.3.
 
“Bankruptcy and Equity Exceptions” shall have the meaning set forth in Section 4.3.1.
 
“Business” shall have the meaning set forth in the Background.
 
“Business Records” shall have the meaning set forth in Section 1.1.11.
 
“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by law to be closed in New York, New York.
 
“Business Employees” shall have the meaning set forth in Section 4.15.1.
 
“Cash” means cash in the bank less any outstanding checks to the extent that the amounts to be paid by such checks have reduced accounts payable, plus (i) deposits

in transit to the extent there has been a reduction of receivables on account thereof, (ii) any held checks to the extent that the amounts to be paid by such checks have been
included in accounts payable and (iii) petty cash.



 
 

 
 

“Cash Equivalents” means marketable direct obligations or securities issued by, or guaranteed by, the United States government (or any agency thereof), any state,
commonwealth or territory of the United States (or any agency, political subdivision or taxing authority thereof) or by any foreign government, certificates of deposit, time
deposits, eurodollar time deposits or overnight bank deposits, commercial paper, securities backed by standby letters of credit issued by any commercial bank, money market or
similar funds, in each case, with maturities of one year or less from the date of acquisition.

 
“CERCLA” shall have the meaning set forth in the below definition for “Environmental Law”.
 
“Certificate of Designation” means the Articles of Amendment to the Company Articles of Incorporation creating the Series F Preferred Stock in the form attached

hereto as Schedule 2.1.1.
 
“Change of Control” means the occurrence of any of the following, in one transaction or a series of related transactions: (i) the sale, transfer, assignment or other

disposition (including by merger or consolidation) of more than 50% of the voting power represented by the then outstanding equity securities of Purchaser, (ii) the sale or other
disposition of all or substantially all the assets of Purchaser, or (iii) the liquidation or dissolution of Purchaser.

 
“Charter Documents” means an entity’s certificate or articles of incorporation or formation, bylaws, certificate defining the rights and preferences of securities,

articles of organization, general or limited partnership agreement, operating agreement, certificate of limited partnership, joint venture agreement or similar document(s)
governing the entity along with any and all amendments, exhibits, schedules and appendices to any of the foregoing.

 
“Claim” means any and all manner of actions, cause and causes of action, suits, debts, sums of money, accounts, reckonings, bonds, controversies, Damages,

judgments, executions, losses, expenses, claims, and demands.
 
“Closing” shall have the meaning set forth in Article 3.
 
“Closing Date” shall have the meaning set forth in Article 3.
 
“Closing Date Share Value” means the average of the closing price of the Parent Common Stock reported by the NYSE American market for the ten trading days

immediately prior to the Closing Date.
 
“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985.
 
“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations thereunder. Any reference to the Code shall automatically include a

reference to any subsequent or successor internal revenue code or law.
 

 

 
 

“Common Stock” means the Purchaser’s common stock, $0.001 par value.
 
“Company’s Knowledge” or “Knowledge of the Company” or any reference as to whether the Company “knows” or has “knowledge” of a given fact, circumstance

or condition means the actual knowledge of any of Michael Lewandowski, Jacob VanLandingham, Ph.D., and any other director or officer of the Company and the knowledge
such Persons would have had after reasonable inquiry.

 
“Company FDA Transfer Letters ” shall mean the letters from the Company to the FDA, duly executed by the Company (and any Affiliate of the Company, as

applicable), notifying the FDA of the transfer of the rights to the Transferred Governmental Authorizations to Purchaser.
 
“Company Stockholders” means, collectively, the holders of the Company’s capital stock.
 
“Company Stockholder Approval” shall have the meaning set forth in Section 4.3.3.
 
“Computer Software” means all computer software (including source and object code), owned or licensed, whether for general business usage (e.g., accounting, word

processing, graphics, spreadsheet analysis, etc.) or specific, unique-to-the-business usage (e.g., order processing, manufacturing, process control, design, shipping, etc.), all
computer operating security or programming software, owned or licensed, and all documentation relating to any of the foregoing, excluding COTS Software.

 
“Confidential Information” shall have the meaning set forth in Section 6.9.1.
 
“Consideration” means the amounts and shares described in Article 2.
 
“Contemplated Transactions” means the sale and purchase of the Purchased Assets and assumption of the Assumed Liabilities hereunder and the transactions

ancillary thereto.
 
“Contemplated Transactions” shall have the meaning set forth in Section 1.5.2.
 
“Contract” means any written or oral contract, agreement, understanding, license, lease, plan, instrument or other document, commitment, obligation, arrangement,

undertaking, practice or authorization that is or may be binding on any Person or its property under Applicable Laws.
 
“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the

ownership of voting securities or general partnership or managing member interests, by contract or otherwise. Without limiting the generality of the foregoing, a Person shall be
deemed to Control any other Person in which it owns, directly or indirectly, a majority of the ownership interests.

 
“Copyrights” means rights arising from or in respect to copyrights and copyrightable works (whether registered or unregistered), applications and renewals for

registration thereof, mask works and registrations and applications for registration or renewals thereof, including copies and tangible embodiments (in whatever form or
medium) thereof whether protected, created or arising under the laws of the United States or any other jurisdiction.

 
 

 
 

“Court Order” means any judgment, writ, decree, injunction, order, award or ruling of any Governmental Authority or other authority that is binding on any Person or
its property under any Applicable Laws.

 



“Customer Contracts” means all Contracts which provide for the sale or supply of products and/or the performance of services by the Company relating to the
Business; provided, however, that the term Customer Contracts shall also include all purchase orders (or series of purchase orders with the same customer) pursuant to which (i)
the Company has any outstanding obligations, and (ii) the Company has received or will receive consideration.

 
“Damages” means any and all losses, Liabilities, obligations, costs, expenses, damages or judgments of any kind or nature whatsoever (including but not limited to

reasonable attorneys’, accountants’, and experts’ fees, disbursements, and other costs and expenses actually incurred in pursuing or defending Claims).
 
“DEA” shall mean the United States Drug Enforcement Agency.
 
“Default” means (i) a breach, default or violation, (ii) the occurrence of an event that with or without the passage of time or the giving of notice, or both, would

constitute a breach, default or violation or (iii) with respect to any Contract, the occurrence of an event that with or without the passage of time or the giving of notice, or both,
would give rise to a right of termination, renegotiation or acceleration.

 
“Delivery Device” means the device the Company is developing to deliver ONP-001 and/or ONP-002.
 
“Employee Plan” means (i) any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) and (ii) any other pension, retirement, supplemental

retirement, deferred compensation, excess benefit, profit sharing, bonus, incentive, stock purchase, stock ownership, stock option, stock appreciation right, profits interest,
employment, severance, salary continuation, termination, change of control, health, life, disability, group insurance, vacation, holiday and fringe benefit plan, program, contract,
or arrangement maintained, contributed to, or required to be contributed to, by the Company or any ERISA Affiliate for the benefit of any current or former employee, director,
officer or independent contractor of the Company or under which the Company or any ERISA Affiliate has or could incur Liability (contingent or otherwise).

 
“Encumbrance” means any pledge, lien (including but not limited to liens for Taxes), collateral assignment, security interest, mortgage, deed of trust, title retention,

conditional sale or other security arrangement, or any charge, adverse claim of title, ownership or right to use, or any other encumbrance of any kind whatsoever, including but
not limited to any restriction on (i) the voting of any security, (ii) the transfer of any security or other asset, (iii) the receipt of any income derived from any asset, (iv) the use of
any asset, and (v) the possession, exercise or transfer of any other attribute of ownership of any asset.

 
 

 
 

“Environmental Claims” means any and all administrative or judicial actions, suits, orders, claims, liens, notices, investigations, violations or proceedings related to
any applicable Environmental Law or any Environmental Permit brought, issued or asserted by a Governmental Authority or Third Party for compliance, Damages (including
natural resource damages), penalties, removal, response, remedial or other action pursuant to any applicable Environmental Law or for personal injury or property damage
resulting from the release of a Hazardous Material at, to or from any facility or property of the Company or any facility or property at which the Company disposed or arranged
for the disposal or treatment (with a transporter or otherwise) of Hazardous Materials, including but not limited to the employees of the Company seeking damages for exposure
to Hazardous Materials.

 
“Environmental Law” means any federal, state or local statute, law, rule, regulation, ordinance, code, or common law in effect and in each case as amended as of the

date hereof and the Closing Date, relating to (i) the protection of the environment or natural resources, (ii) human health and safety, including but not limited to the
Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. § 651 et seq., or (iii) the handling, use, recycle, generation, treatment, storage, transportation or disposal of
Hazardous Materials, including but not limited to the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. § 9601 et seq.
(“CERCLA”); the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901 et seq.; the Federal Water Pollution Control Act, as amended, 33 U.S.C. § 1251 et
seq.; the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; and the Safe Drinking Water Act, 42 U.S.C. § 3808 et seq.

 
“Environmental Permit” means any permit, license, approval, authorization or consent required by any Governmental Authority under any applicable Environmental

Law and includes any and all orders, consent orders or binding agreements issued or entered into by a governmental authority under any applicable Environmental Law.
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
“ERISA Affiliate ” means any corporation or trade or business (whether or not incorporated) which is treated with the Company as a single employer within the

meaning of Section 414 of the Code.
 
“Exchange Act” shall have the meaning set forth in Section 5.7.
 
“Excluded Assets” shall have the meaning set forth in Section 1.2.
 
“Excluded Employee Liabilities” shall have the meaning set forth in Section 6.5.2.
 
“Excluded Contracts” shall have the meaning set forth in Section 1.2.2.
 
“Excluded Liabilities” shall have the meaning set forth in Section 1.4.
 
“Executive Order” shall have the meaning set forth in Section 4.34.1.
 
“FDA” means the United States Food and Drug Administration, or a successor agency in the United States with responsibilities comparable to those of the United

States Food and Drug Administration.
 
“Form S-8” shall have the meaning set forth in Section 6.20.
 

 

 
 

“GAAP” means generally accepted accounting principles in the United States, applied on a consistent basis with that applied in, and utilizing the same accounting
methods, policies, practices and procedures, with consistent classifications, judgments and estimation methodology used in, the preparation of the audited Financial Statements.

 
“General Survival Date” shall have the meaning set forth in Section 8.1.
 
“Governmental Authority” any foreign, federal, state, local or other court or governmental agency, body or commission, or any other regulatory or governmental

authority.
 
“Government Official” shall have the meaning set forth in Section 4.35.3.
 
“Hazardous Material” means any hazardous, toxic or radioactive substance, material or waste which is regulated as of the Closing Date by any state or local

governmental authority or the United States of America, including but not limited to any material or substance that is: (A) defined as a “hazardous substance”, “regulated



substance” or “solid waste” under applicable state law, (B) petroleum, petroleum products or waste oil, (C) asbestos, (D) designated as a “hazardous substance” pursuant to
section 311 of the Federal Water Pollution Control Act, as amended, 33 U.S.C. § 1251 et seq. (33 U.S.C. § 1321), (E) defined as a “hazardous waste” pursuant to section 1004
of the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901 et seq. (42 U.S.C. § 6903), (F) defined as a “hazardous substance” pursuant to section 101 of
the CERCLA, (G) defined as a “regulated substance” pursuant to section 9001 of the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901 et seq. (42
U.S.C. § 6991) or (H) otherwise regulated under the Toxic Substances Control Act, as amended, 15 U.S.C. § 2601 et seq., the Clean Air Act, as amended, 42 U.S.C. § 7401 et
seq., the Hazardous Materials Transportation Act, as amended, 49 U.S.C. § 1801 et seq., or the Federal Insecticide, Fungicide and Rodenticide Act, as amended, 7 U.S.C. § 136
et seq., the Emergency Planning and Community Right-to-Know Act, as amended, 42 U.S.C. § 11001 et seq., the Safe Drinking Water Act, as amended, 42 U.S.C. § 300(f) et
seq., and the Occupational Safety and Health Act, as amended, 29 U.S.C. § 651 et seq.

 
“Health Laws” shall mean any Law relating to healthcare, including, as amended from time to time, any such Law pertaining to: (i) the research, development,

testing, production, manufacture, transfer, distribution, approval, labeling, marketing, pricing, third party reimbursement or sale of drugs, biological products and medical
devices, including the United States Food, Drug, and Cosmetic Act and the United States Public Health Service Act; (ii) any federal health care program (as such term is defined
in 42 U.S.C. § 1320a-7b(f)), including those pertaining to providers of goods or services that are paid for by any federal health care program (as such term is defined in 42
U.S.C. § 1320a-7b(f)), including the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the civil False Claims Act (31 U.S.C. § 3729 et seq.), the administrative False
Claims Law (42 U.S.C. § 1320a-7b(a)), Sections 1320a-7 and 1320a-7a of Title 42 of the United States Code, Medicare (Title XVIII of the Social Security Act) and Medicaid
(Title XIX of the Social Security Act); (iii) transparency reports and reporting of certain financial relationships with health care providers, including the Physician Payment
Sunshine Act (42 U.S.C. § 1320a-7h); (iv) any federal health care offenses (as such term is defined in 18 U.S.C. § 24(a)), and violations of, or conspiracies to violate 18 U.S.C.
§§ 287, 371, 664, 666, 669, 1001, 1027, 1035, 1341, 1347, 1343, 1518 and 1954; (v) the privacy and security of patient-identifying health care information, including the
Health Insurance Portability and Accountability Act (42 U.S.C. § 1320d et seq.), as amended by the Health Information Technology for Economic and Clinical Health Act; (vi)
the Comprehensive Drug Abuse Prevention and Control Act of 1970 and any amendments thereto; (vii) The Controlled Substances Act and any amendments thereto; and (viii)
all related rules and regulations of each of (i) through (vii), and equivalent applicable Laws of other Governmental Authorities.

 
 

 
 

“Incentive Plan” shall have the meaning set forth in Section 6.19.
 
“IND” means an Investigational New Drug Application as defined in the FDC Act or United States Public Health Services Act, as each may be amended from time to

time, or any rules, regulations and requirements promulgated thereunder (including all additions, supplements, extensions, and modifications thereto) or any similar foreign
application.

 
“Indebtedness” means, in relation to the Company the aggregate amount of its borrowings and other financial indebtedness in the nature of borrowings as of the

Closing Date including but not limited to: (i) all obligations for borrowed money, (ii) all obligations evidenced by bonds, debentures, notes or similar instruments or debt
Securities and warrants or other rights to acquire any such instruments or Securities, (iii) all obligations under conditional sale or other title retention agreements relating to
property or assets of the Company, (iv) all indebtedness secured by any mortgage, lien, pledge, or other Encumbrance on property owned or acquired, whether or not the
obligations secured thereby have been assumed, (v) all lease obligations which are required to be capitalized in accordance with GAAP, (vi) all obligations issued or assumed as
the deferred or contingent purchase price of property or services (excluding ordinary course trade obligations to creditors for raw materials, inventory and supplies), (vii) all
obligations under interest rates, currency, swap or other hedging transactions (valued at the termination value thereof, assuming termination on the Closing Date), (viii) all
drawn letters of credit issued for the account of the Company, (ix) all obligations secured by (or for which the holder of such indebtedness has an existing right, contingent or
otherwise, to be secured by) any Encumbrance on property owned or acquired, (x) all obligations arising from cash/book overdrafts or in connection with any guarantee by the
Company or any Additional Party, (xi) payables associated with capital investments, (xii) all trade payables aged greater than ninety (90) calendar days; and (xiii) all accrued
and unpaid interest, fees, expenses, breakage costs, premiums and other amounts payable or obligations on any of the foregoing items.

 
“Indemnified Parties” shall mean, as applicable, the Purchaser Indemnified Parties and the Company Indemnified Parties.
 
“Indemnifying Party” shall have the meaning set forth in Section 8.4.1.
 
“Indemnifying Party Representative” shall have the meaning set forth in Section 8.4.1.
 
“Indemnity Cancelled Purchaser Stock” shall have the meaning set forth in Section 8.4.1.
 
“Independent Contractors” shall have the meaning set forth in Section 4.15.1.
 
“Initial Cash Payment” shall have the meaning set forth in 2.1.1.
 

 

 
 

“Intellectual Property” means collectively, all U.S. and foreign Copyrights, Patents, Trademarks, Intellectual Property licenses, Software, computer systems and
related proprietary documentation, Trade Secrets and all other proprietary information and similar intangible rights.

 
“Intellectual Property Assets” means all Intellectual Property that is owned by the Company and used in or necessary for the conduct of the Business as currently

conducted.
 
“Intellectual Property Assignments” shall have the meaning set forth in Section 3.4.3
 
“Intellectual Property Agreements”  means all licenses, sublicenses, consent to use agreements, settlements, coexistence agreements, covenants not to sue, waivers,

releases, permissions and other Contracts, whether written or oral, relating to any Intellectual Property that is used or held for use in the conduct of the Business as currently
conducted or proposed to be conducted to which Seller is a party, beneficiary or otherwise bound.

 
“Intellectual Property Registrations” means all Intellectual Property Assets that are subject to any issuance, registration, or application by or with any Governmental

Authority or authorized private registrar in any jurisdiction, including issued Patents, registered Trademarks, domain names and Copyrights, and pending applications for any of
the foregoing.

 
“Interim Period” shall have the meaning set forth in Section 6.11.
 
“Inventory” shall have the meaning set forth in Section 1.1.2.
 
“IRS” means the Internal Revenue Service.
 
“Key Accounts” shall have the meaning set forth in Section 4.19.
 
“Liability” means any liability, Indebtedness, obligation, expense, claim, loss, damage, deficiency, guaranty or endorsement of or by any Person, whether accrued or



unaccrued, absolute or contingent, direct or indirect, matured or unmatured, determined or determinable, known or unknown, due or to become due, liquidated or unliquidated,
including but not limited to those arising under any law, action or governmental order and those arising under any Contract, agreement, arrangement, commitment or
undertaking.

 
“Litigation” means any action, suit, arbitration, mediation, administrative or other proceeding, criminal prosecution, claim or governmental investigation or inquiry.
 
“Material Adverse Effect” means any change or effect that is, or is reasonably likely to be, materially adverse to the Business, the Company, or the operations,

properties, assets, prospects, liabilities, financial conditions, results of operations, or cash flow, of the Company, or the Company’s ability to consummate the Contemplated
Transactions.

 
“Material Contract(s)” shall have the meaning set forth in Section 4.11.1.
 
“Multiemployer Plan” shall have the meaning set forth in Section 4.15.9.
 

 

 
 

“NDA” means a New Drug Application or a Biologics license Application, as applicable, as defined in the FDC Act or United States Public Health Services Act, as
each may be amended from time to time, or any rules, regulations and requirements promulgated thereunder (including all additions, supplements, extensions, and
modifications thereto) or any similar foreign application.

 
“OFAC” shall have the meaning set forth in Section 4.34.2.
 
“ONP-001” means the enantiomer or mirror image of the neurosteroid Progesterone.
 
“ONP-001 Program” means the Company’s study of ONP-001 seeking to improve function and lifespan in pediatric disorders where de-myelination and cell death is

widespread in the cortex and cerebellum regions of the brain.
 
“ONP-002” means the enantiomer or mirror image of the neurosteroid 19-Norprogesterone.
 
“ONP-002 Program” means the Company’s study of ONP-002 for use in the neurology market.
 
“Patents” means rights arising from or in respect to all national, regional and international patents and patent applications, including provisionals, divisions,

continuations, continuations-in-part, additions, re-issues, renewals, extensions, substitutions, re-examinations or restorations, registrations and revalidations, and supplementary
protection certificates and equivalents to any of the foregoing as well as any patent disclosures and inventions, draft patent applications and foreign versions of the foregoing
whether protected, created or arising under the laws of the United States or any other jurisdiction.

 
“Permit” means, with respect to any Person, any license, franchise, permit (including, any Environmental Permit), authorization, approval, clearance, consents,

certificates of authority, registration, franchise, right, Order, qualification, variance (including zoning variances), easement, rights-of-way or similar consent or certificate
granted or issued by any Governmental Authority to such Person.

 
“Permitted Encumbrances” means (i) liens for Taxes, assessments or similar charges to the extent not yet due and payable; and (ii) liens of mechanics, materialmen,

warehousemen, carriers, or other like liens securing obligations incurred in the ordinary course of the Business.
 
“Person” means any natural person, partnership, corporation, limited-liability company, proprietorship, association, joint venture, trust, unincorporated organization or

other legal entity.
 
“Privacy Laws” shall have the meaning set forth in Section 4.10.4.
 
“Privacy Policies” shall have the meaning set forth in Section 4.10.4.
 
“Property” shall have the meaning set forth in Section 4.6.
 

 

 
 

“Proprietary Information” means at any date, any information of a Person, that is not already generally available to the public (unless such information has entered
the public domain and become available to the public through fault on the part of the Party to be charged hereunder), which constitute trade secrets, personally identifiable
financial information, or personal health information under governing law, including: (i) financial information, including information set forth in internal records, files and
ledgers, or incorporated in profit and loss statements, fiscal reports and business plans; (ii) all financial data, pricing terms, information memoranda and due diligence reports
relating thereto; (iii) technology and ecommerce strategies, business plans and implementations, inventions, algorithms, computer hardware, software and applications
(including but not limited to any Computer Software); (iv) all internal memoranda and other office records, including electronic and data processing files and records; (v)
regulatory data packages including pediatric data package exclusivity extensions or the like; and (vi) any other information constituting a trade secret under the governing trade
secrets law.

 
“Purchased Assets” shall have the meaning set forth in Section 1.1.
 
“Purchaser FDA Transfer Letters ” shall mean the letters from Purchaser to the FDA, duly executed by Purchaser, notifying the FDA of the transfer of the rights to

the Transferred Governmental Authorizations to Purchaser.
 
“Purchaser Indemnified Party” shall have the meaning set forth in Section 8.2.
 
“Purchaser SEC Documents” shall have the meaning set forth in Section 5.7.
 
“Purchaser Shareholders Approval” shall have the meaning set forth in Section .2.1.3
 
“Real Property” means all real property owned, leased or occupied by the Company or any of its Subsidiaries, together with all buildings, improvements and fixtures

located thereon.
 
“Registered Intellectual Property” means Patents, patent rights, registrations for and applications to register, Trademarks, domain names, and Copyrights.
 
“Regulatory Information” shall mean (a) all correspondence and submissions between the Company and any Governmental Authority, including the FDA and the

DEA, with respect to the Transferred Governmental Authorizations, including any reports, filings, or notices submitted to any Governmental Authority to support, maintain or



obtain such Transferred Governmental Authorizations; and (b) records and data from all clinical and pre-clinical studies and trials and any other tests or research conducted or
being conducted by or on behalf of the Company and are (i) described or referenced in the Governmental Authorizations or otherwise related to ONP-001, ONP-002 or the
Delivery Devise, (ii) the subject of a post-marketing requirement as imposed by the FDA or the subject of a post-marketing commitment to the FDA, or (iii) listed on Schedule
A. For the avoidance of doubt, Regulatory Information shall include a complete copy of applicable NDAs, INDs, 510(k) or pre-market approval applications.

 
“Related Party Agreements” means Contracts of the Company with (i) any Additional Party, present or former director, officer, stockholder, equity holder, employee

of the Company or Affiliate of any of the foregoing, and (ii) any financial advisors or consultants that requires the payment or incurrence of Liabilities of more than $5,000
annually, or under which there are remaining obligations of either party after the Closing Date, including but not limited to indemnification agreements and any financial
advisory, oversight or similar agreement.

 
 

 
 

“Release” shall have the meaning set forth in Section 3.5.1.
 
“Relevant Group” shall mean any affiliated, combined, consolidated, unitary or similar group of which the Company is or was a member.
 
“Required Consent(s)” shall have the meaning set forth in Section 4.4.
 
“Restrictive Covenants” shall have the meaning set forth in Section 6.9.2.
 
“Sarbanes-Oxley Act” shall have the meaning set forth in Section 5.7.
 
“Schedule” means the Disclosure Schedules delivered by the Company and Purchaser concurrently with the execution and delivery of this Agreement.
 
“Second Cash Payment” shall mean that second cash payment of five hundred thousand dollars ($500,000.00) payable at the earlier of (a) the Closing, (b) within

three (3) Business Days after the date that the Company shall have obtained the Company Stockholder Approval and (c) immediately upon Purchaser’s wrongful termination of
this Agreement in breach of this Agreement.

 
“SEC” means the United States Securities and Exchange Commission.
 
“Securities” means, with respect to a Person that is an entity, any shares of capital stock, options, warrants, notes, bonds or other equity or debt securities of such

Person which have ever been offered or sold by such Person.
 
“Securities Act” means the Securities Act of 1933, as amended (including the rules and regulations promulgated thereunder).
 
“Series F Preferred Stock” means the class of preferred stock of the Purchaser designated as Series F Convertible Preferred Stock with the rights and preferences set

forth in the Certificate of Designation.
 
“Software” means any and all computer software and code, including but not limited to assemblers, applets, compilers, objects, source code, object code, data

(including but not limited to image and sound data), design tools and user interfaces, in any form or format, however fixed. Software includes source code listings,
programmer’s notes, documentation and any and all other material related to the Software.

 
“Subsidiary” means a corporation or other entity of which 50% or more of the voting power or value of the equity securities is owned, directly or indirectly, by the

Company.
 
“Survival Date” shall have the meaning set forth in Section 8.1.
 
“Tangible Personal Property” shall have the meaning set forth in Section 1.1.5.
 

 

 
 

“Tax” or “Taxes” means (i) all foreign, federal, state, local, municipal and other taxes, duties, charges, fees, contributions, levies or other assessments, including but
not limited to income, alternative, add-on minimum income, gross receipts, gains, estimated, franchise, excise, personal property, real estate, property transfer, sales, use,
employment, social security, unemployment , insurance, disability, workers compensation license, lease, payroll, service, ad valorem, documentary, severance, stamp,
withholding, occupation, recording, value added or transfer taxes, customs taxes and any other taxes (whether payable directly, by withholding or otherwise), together with any
interest, fines, penalties, additions to tax, and additional amounts with respect thereto; (ii) any liability for the Taxes of another Person; or (iii) any liability to any other Person
for or in respect of any of the foregoing items.

 
“Tax Return” means any return, report, form, information return, declaration, statement, schedule or other similar document (including but not limited to any related

or supporting information and estimated or amended returns, reports, forms, information returns, declarations, statements or schedules) and, in each case, any amendment
thereof, relating to Taxes.

 
“Third Party” means any Person other than Purchaser, the Company, the Additional Parties, or an Affiliate of any of the foregoing.
 
“Third-Party Claim” shall have the meaning set forth in Section 8.4.
 
“Trademarks” means rights arising from or in respect to trademarks, service marks, trade names, logos, internet domain names and corporate names (whether

registered or unregistered, including any applications for registration of the foregoing), trade dress rights and general intangibles of a like nature, industrial or product designs
together with all of the goodwill associated therewith, and foreign versions of the foregoing whether protected, created or arising under the laws of the United States or any
other jurisdiction.

 
“Trade Secrets” means rights arising from or in respect to trade secrets and other confidential information including, without limitation, ideas, formulas,

compositions, inventions (whether patentable or unpatentable and whether or not reduced to practice), know-how, concepts, manufacturing and production processes and
techniques, research and development information, drawings, specifications, designs, plans, proposals, technical data, financial and marketing plans and customer and supplier
lists and information whether defined, protected, created or arising under the laws of the United States or any other jurisdiction, which are subject to reasonable efforts under the
circumstances to maintain their secrecy and which derive independent economic value, actual or potential, from not being generally known to, and not being readily
ascertainable by proper means by, other persons who can obtain economic value from their disclosure or use.

 
“Transferred Employee” shall have the meaning set forth in Section 6.5.1.
 
“Transferred Governmental Authorizations” shall have the meaning set forth in Section 1.1.5.



 
 

 
 

“Transaction Documents” means this Agreement, the Bill of Sale, the Assignment and Assumption Agreement, the Intellectual Property Assignments, the Power of
Attorney, the Redmond Employment Agreement, the Farrell Employment Agreement, the VanLandingham Consulting Agreement, the Lewandowski Consulting Agreement and
all other Contracts, instruments and certificates required to be delivered at the Closing; provided, however, that, for the avoidance of doubt, the “Transaction Documents” shall
not include the Charter Documents of the Company, the Business Records of the Company or any other document, instrument or certificate to the extent such other document,
instrument or certificate (or any portion thereof or attachment thereto) was not created by the parties hereto in connection with the Contemplated Transactions.

 
“Transaction Fees” shall mean all amounts due to lawyers, accountants and other professional service providers and all other expenses incurred by or on behalf of the

Company in connection with the negotiation of this Agreement and the consummation of the Contemplated Transaction, including, without limitation, any amounts which the
Company or any Additional Party may be obligated to pay to any broker, finder or investment banker in connection with, and conditioned upon, the consummation of the
Contemplated Transactions or a transaction similar to the Contemplated Transaction.

 
“Transfer Taxes” means sales, use, transfer, real property transfer, recording, documentary, stamp, registration, stock transfer and other similar Taxes and fees

(including any penalties and interest).
 
“USA Patriot Act” shall have the meaning set forth in Section 4.34.1.
 
“WARN Act” means the Worker Adjustment and Retraining Notification Act.
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ARTICLES OF AMENDMENT
 

TO
 

ARTICLES OF INCORPORATION
 

OF
 

ORAGENICS, INC.
 

CERTIFICATE OF DESIGNATION AND RIGHTS OF
SERIES F CONVERTIBLE PREFERRED STOCK

Pursuant to Section 607.0602 of the Florida Business Corporation Act
 

Oragenics, Inc., a corporation organized and existing under the laws of the State of Florida (the “Corporation”), does hereby certify:
 
FIRST: That pursuant to authority conferred upon the Board of the Corporation (the “Board”) by the Articles of Incorporation of the Corporation, as amended (the

“Articles of Incorporation”), and Sections 607.0602, 607.1002 and 607.1006 of the Florida Business Corporation Act (the “FBCA”), the Board adopted the following
resolutions on August 25, 2023, authorizing a new series of the Corporation’s previously authorized Preferred Stock, no par value, designated as Series F Convertible Preferred
Stock. Shareholder action was not required.

 
SECOND: The Series F Convertible Preferred Stock shall have the designation, number of shares, rights, qualifications, limitations and other terms and conditions as

described herein.
 
THIRD: The Corporation is authorized to issue 50,000,000 shares of preferred stock, of which (1) 5,417,000 shares of Series A Preferred Stock, no par value (the

“Series A Preferred Stock”), have been designated, issued and outstanding, (1) 4,050,000 shares of Series B Preferred Stock, no par value (the “Series B Preferred Stock”),
have been designated, issued and outstanding, and (3) 404,728 shares of Series E Mirroring Preferred Stock, no par value (the “Series E Preferred Stock”), have been
designated, issued and outstanding.

 
FOURTH: The Corporation entered into an Asset Purchase Agreement with Odyssey Health, Inc. f/k/a Odyssey Group International, Inc., a Nevada corporation, dated

as of October 4, 2023 (the “Purchase Agreement”), pursuant to which it agreed to issue 8,000,000 shares of Series F Convertible Preferred Stock to Odyssey.
 
FIFTH: The following resolutions were duly adopted by the Board of the Corporation:
 

WHEREAS, the Amended and Restated Articles of Incorporation of the Corporation as amended provide for a class of its authorized stock known as
preferred stock, consisting of 50,000,000 shares, no par value, issuable from time to time in one or more series;

 
WHEREAS, the Board is authorized to fix the dividend rights, dividend rate, voting rights, conversion rights, rights and terms of redemption and liquidation

preferences of any wholly unissued series of preferred stock and the number of shares constituting any series and the designation thereof, of any of them; and
 

 

 
 

WHEREAS, it is the desire of the Board, pursuant to its authority as aforesaid, to fix the rights, preferences, restrictions and other matters relating to a series
of the preferred stock, which shall consist of 8,000,000 shares of the preferred stock which the Corporation has the authority to issue, as follows:

 
NOW, THEREFORE, BE IT RESOLVED, that the Board does hereby provide for the issuance of a series of preferred stock for cash or exchange of other

securities, rights or property and does hereby fix and determine the rights, preferences, restrictions and other matters relating to such series of preferred stock pursuant to these
Articles of Amendment (the “Certificate of Designation”) to the Corporation’s Articles of Incorporation as follows:

 
Section 1. Definitions. For the purposes hereof, the following terms shall have the following meanings:
 
“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under common control with (as such

terms are used in and construed under Rule 144 under the Securities Act of 1933), a Person. With respect to a Holder, any investment fund or managed account that is managed
on a discretionary basis by the same investment manager as such Holder will be deemed to be an Affiliate of such Holder.

 
“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks are required or authorized by law to be closed in New York, New York.
 
“Closing Sale Price” means, for any security as of any date, the last closing trade price for such security immediately prior to 4:00 p.m., New York City time, on the

principal Trading Market where such security is listed or traded, as reported by Bloomberg, L.P. (or an equivalent, reliable reporting service mutually acceptable to and hereafter
designated by Holders of a majority of the then-outstanding Series F Preferred Stock and the Corporation), or if the foregoing do not apply, the last trade price of such security
in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg, L.P., or, if no last trade price is reported for such security by
Bloomberg, L.P., the average of the bid prices of any market makers for such security as reported on the OTC Pink Market by OTC Markets Group, Inc. If the Closing Sale
Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market value as



determined in good faith by the Board of the Corporation.
 
“Commission” means the U.S. Securities and Exchange Commission.
 
“Common Stock” means the Corporation’s common stock, par value of $0.001 per share, and stock of any other class of securities into which such securities may

hereafter be reclassified or changed.
 
“Conversion Condition” means the occurrence of shareholder approval of the Conversion Proposal, and with respect to any shares that would exceed the

Corporation’s authorized share cap only, of any related amendments to the Articles of Incorporation necessary to authorize sufficient shares of Common Stock to allow such
shares to be issued (“Shareholder Approval”).

 
“Conversion Proposal” means the proposal recommended by the Board of the Corporation that the shareholders of the Corporation vote to approve the conversion of

the Series F Preferred issued pursuant to the Purchase Agreement into shares of Common Stock in accordance with Sections 712 and 713 of the NYSE American Listed
Company Manual.

 
 

 
 

“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the shares of Series F Preferred Stock immediately following the
satisfaction of the Conversion Condition or the Subsequent Conversion Condition, as applicable, in accordance with the terms hereof.

 
“Dividend Date” means the date that is six (6) months following the Closing Date.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Holder” means any holder of Series F Preferred Stock.
 
“Person” means any individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability company, joint stock

company, government (or an agency or subdivision thereof) or other entity of any kind.
 
“Subsequent Conversion Condition” means the occurrence of all of the following: (i) the Corporation shall have applied for and been approved for initial listing on

the NYSE American or another national securities exchange or shall have been delisted from the NYSE American, , and (ii) if, and only if, required by the rules of the NYSE
American, the Corporation’s shareholders shall have approved any change of control that could be deemed to occur upon the conversion of the Series F Preferred Stock into
Common Stock, based on the fact and circumstances existing at such time.

 
“Trading Day” means a day on which the principal Trading Market is open for business.
 
“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date in question: the NYSE

American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market, or the New York Stock Exchange (or any successors to any of the
foregoing).

 
Section 2. Designation, Amount and Par Value; Assignment.
 
(a) The series of preferred stock designated by this Certificate of Designation shall be designated as the Corporation’s Series F Convertible Preferred Stock (the

“Series F Preferred Stock”) and the number of shares so designated shall be Eight Million (8,000,000). The Series F Preferred Stock shall have no par value per share.
 
(b) The Corporation shall maintain a register of shares of the Series F Preferred Stock, upon records to be maintained by the Corporation for that purpose (the “Series F

Preferred Stock Register”), in the name of the Holders thereof from time to time, including the name, address, electronic mail address and facsimile number of each such
Holder. The Corporation may deem and treat the registered Holder of shares of Series F Preferred Stock as the absolute owner thereof for the purpose of any conversion thereof
and for all other purposes. Shares of Series F Preferred Stock may be issued solely in book entry form. The Corporation shall register the transfer of any shares of Series F
Preferred Stock in the Series F Preferred Stock Register within three Business Days of the receipt of a written request therefor from the registered Holder thereof. The provisions
of this Certificate of Designation are intended to be for the benefit of all Holders from time to time and shall be enforceable by any such Holder.

 
 

 
 

Section 3. Dividends. Holders shall be entitled to receive, and the Corporation shall pay, dividends on shares of the Series F Preferred Stock (on an as-if-converted-to-
Common-Stock basis) equal to and in the same form, and in the same manner, as dividends (other than dividends on shares of the Common Stock payable in the form of
Common Stock) actually paid on shares of the Common Stock when, as and if such dividends (other than dividends payable in the form of Common Stock) are paid on shares
of the Common Stock. Other than as set forth in this Section 3, no other dividends shall be paid on shares of Series F Preferred Stock, and the Corporation shall pay no
dividends (other than dividends payable in the form of Common Stock) on shares of the Common Stock unless it simultaneously complies with the previous sentence.

 
Section 4. Voting Rights; Amendments.
 
(a) Except as otherwise provided herein or as otherwise required by the FBCA, the Series F Preferred Stock shall have no voting rights. However, as long as any shares

of Series F Preferred Stock are outstanding, the Corporation shall not, without the affirmative vote of the Holders of a majority of the then outstanding shares of the Series F
Preferred Stock: (i) alter or change adversely the powers, preferences or rights given to the Series F Preferred Stock or alter or amend this Certificate of Designation, amend or
repeal any provision of, or add any provision to, the Articles of Incorporation or bylaws of the Corporation, or file any articles of amendment, certificate of designations,
preferences, limitations and relative rights of any series of preferred stock, if such action would adversely alter or change the preferences, rights, privileges or powers of, or
restrictions provided for the benefit of the Series F Preferred Stock, regardless of whether any of the foregoing actions shall be by means of amendment to the Articles of
Incorporation or by merger, consolidation or otherwise, (ii) issue further shares of Series F Preferred Stock or increase or decrease (other than by conversion) the number of
authorized shares of Series F Preferred Stock, (iii) prior to the occurrence of both the Conversion Condition and the Subsequent Conversion Condition, consummate either: (A)
any Fundamental Transaction (as defined below) or (B) any merger or consolidation of the Corporation with or into another entity or any stock sale to, or other business
combination in which the shareholders of the Corporation immediately before such transaction do not hold at least a majority of the capital stock of the Corporation immediately
after such transaction,(iv) designate any Preferred Stock creating a senior security to the Series F Preferred Stock; or (v)enter into any agreement with respect to any of the
foregoing. Holders of shares of Common Stock acquired upon the conversion of shares of Series F Preferred Stock shall be entitled to the same voting rights as each other
holder of Common Stock, except that such holders may not vote such shares upon the proposal for Shareholder Approval in accordance with Sections 710, 712 and 713 of the
NYSE American LLC Company Guide.

 
(b) Any vote required or permitted under Section 4(a) may be taken at a meeting of the Holders of the Series F Preferred Stock or through the execution of an action

by written consent in lieu of such meeting, provided that the consent is executed by Holders representing a majority of the outstanding shares of Series F Preferred Stock, unless
a higher percentage is required by the FBCA, in which case the written consent of the Holders of not less than such higher percentage shall be required.

 



 

 
 

Section 5. Rank; Liquidation.
 
(a) The Series F Preferred Stock shall rank: (i) senior to any class or series of capital stock of the Corporation hereafter created specifically ranking by its terms junior

to the Series F Preferred Stock (“Junior Securities”); (ii) on parity with the Common Stock and any other class or series of capital stock of the Corporation hereafter created
specifically ranking by its terms on parity with the Series F Preferred Stock (the “Parity Securities”); and (iii) junior to the Series A Preferred Stock, Series B Preferred Stock,
Series E Mirroring Preferred Stock and any other class or series of capital stock of the Corporation hereafter created specifically ranking by its terms senior to the Series F
Preferred Stock (“Senior Securities”), in each case, as to distributions of assets upon liquidation, dissolution or winding up of the Corporation, whether voluntarily or
involuntarily (all such distributions being referred to collectively as “Distributions”).

 
(b) Subject to the prior and superior rights of the holders of any Senior Securities of the Corporation, upon liquidation, dissolution or winding up of the Corporation,

whether voluntary or involuntary (a “Liquidation”), each Holder shall be entitled to receive, in preference to any Distributions of any of the assets or surplus funds of the
Corporation to the holders of the Junior Securities, and pari passu with any Distribution to the holders of the Parity Securities, an equivalent amount of Distributions as would
be paid on the Common Stock underlying the Series F Preferred Stock, determined on an as-converted basis, plus an additional amount equal to any dividends declared but
unpaid on such shares, before any payments shall be made or any assets distributed to holders of any class of Junior Securities. If, upon any such Liquidation, the assets of the
Corporation shall be insufficient to pay the Holders of shares of the Series F Preferred Stock the amount required under the preceding sentence, then all remaining assets of the
Corporation shall be distributed ratably to the Holders and holders of Parity Securities in accordance with the respective amounts that would be payable on all such securities if
all amounts payable thereon were paid in full. A Fundamental Transaction shall not be deemed a Liquidation unless the Corporation expressly declares that such Fundamental
Transaction shall be treated as if it were a Liquidation.
 
 

 
 

Section 6. Conversion.
 

(a) Automatic Conversion. The shares of Series F Preferred Stock shall be converted into shares of Common Stock as follows:
 

i. Automatic Conversion upon Conversion Conditions. At any time after the effective as of 5:00 p.m. (New York City time) on the second Business Day (the
“Conversion Date”) after the date of the Conversion Condition, each such share of Series F Preferred Stock shall automatically convert into a number of shares of
Common Stock equal to the Conversion Ratio (the “Initial Automatic Conversion”); provided, however, that the maximum number of shares of Common Stock
issued in connection with Initial Automatic Conversions shall not exceed 19.9% (the “Change of Control Limit”) of the total number of shares of the Corporation’s
Common Stock outstanding on October 4, 2023, including all shares issued in the Initial Automatic Conversions and any other shares of Common Stock issued by
the Corporation, including pursuant to any equity financings. If the number of shares of Common Stock to be issued in the Initial Automatic Conversions exceeds
the Change of Control Limit, then each Holder of Series F Preferred Stock shall have the number of shares to be issued to it, him or her reduced proportionately,
based on the ratio of the total number of shares of Common Stock that would have been issued to such shareholder to the total number of shares of Common Stock
that would have been issued to all such shareholders, subject to any applicable Beneficial Ownership Limitation, such that the Change of Control Limit is not
exceeded. To effect the Initial Automatic Conversion, each Holder will deliver a Notice of Conversion to the Corporation in the form attached hereto. No fractional
shares of Common Stock will be issued, and any fractions will be rounded down to the nearest whole share of Common Stock. Any share of Series F Preferred
Stock that does not convert to Common Stock in the Initial Automatic Conversions will remain issued as Series F Preferred Stock and will automatically convert (a
“Subsequent Automatic Conversion”) to a number of shares of Common Stock equal to one multiplied by the Conversion Ratio effective as of 5:00 p.m. (New
York City time) on the second Business Day (the “Subsequent Conversion Date”) after the date the Subsequent Conversion Condition is satisfied. Unless
converted to Common Stock in connection with an Initial Automatic Conversion or a Subsequent Automatic Conversion, the shares of Series F Preferred Stock shall
not be convertible into Common Stock. The shares of Common Stock issued upon the Initial Automatic Conversion or upon the Subsequent Automatic Conversion
are referred to as the “ Conversion Shares” and shares of Series F Preferred Stock that are converted in the Initial Automatic Conversion or in the Subsequent
Automatic Conversion are referred to as the “Converted Stock”. The Conversion Shares shall be issued as follows:
 

1. Converted Stock shall be automatically cancelled upon the Conversion Date or the Subsequent Conversion Date, as applicable, and converted into
the corresponding Conversion Shares, which shares shall be issued in book entry form and without any action on the part of the Holders.

 
2. Notwithstanding the cancellation of the Converted Stock as described above, Holders of Converted Stock shall continue to have any remedies

provided herein or otherwise available at law or in equity to such Holder because of a failure by the Corporation to comply with the terms of this Certificate of
Designation. In all cases, the Holder shall retain all of its rights and remedies for the Corporation’s failure to convert the Converted Stock.

 
(b) Conversion Ratio. The “Conversion Ratio” for each share of Series F Preferred Stock shall initially be 1 share of Common Stock issuable upon the conversion of

each share of Series F Preferred Stock (corresponding to a ratio of 1:1), subject to adjustment as provided herein.
 
 

 
 

(c) Beneficial Ownership Limitation. Notwithstanding anything herein to the contrary, the Corporation shall not effect any conversion of the Series F Preferred Stock
in an Initial Automatic Conversion, and a Holder shall not have the right to convert any portion of the Series F Preferred Stock in an Initial Automatic Conversion, to the extent
that, after giving effect to an attempted conversion set forth on an applicable Notice of Conversion, such Holder (together with any other Person whose beneficial ownership of
Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable regulations of the Commission,
including any “group” of which the Holder is a member (the foregoing, “Attribution Parties”)) would beneficially own a number of shares of Common Stock in excess of the
Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by such Holder and its
Attribution Parties shall include the number of shares of Common Stock issuable upon conversion of the Series F Preferred Stock subject to the Notice of Conversion with
respect to which such determination is being made, but shall exclude the number of shares of Common Stock which are issuable upon (A) conversion of the remaining,
unconverted Series F Preferred Stock beneficially owned by such Holder or any of its Attribution Parties, and (B) exercise or conversion of the unexercised or unconverted
portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or any of its Attribution Parties that are subject to a limitation on
conversion or exercise similar to the limitation contained herein. For purposes of this section, beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the applicable regulations of the Commission. In addition, for purposes hereof, “group” has the meaning set forth in Section 13(d) of the Exchange Act and
the applicable regulations of the Commission. For purposes of this Section 6(c), in determining the number of outstanding shares of Common Stock, a Holder may rely on the
number of outstanding shares of Common Stock as stated in the most recent of the following: (A) the Corporation’s most recent periodic or annual filing with the Commission,
as the case may be, (B) a more recent public announcement by the Corporation that is filed with the Commission, or (C) a more recent notice by the Corporation or the
Corporation’s transfer agent to the Holder setting forth the number of shares of Common Stock then outstanding. Upon the written request of a Holder (which may be by email),
the Corporation shall, within three (3) Trading Days thereof, confirm in writing to such Holder (which may be via email) the number of shares of Common Stock then
outstanding. In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to any actual conversion or exercise of securities of the
Corporation, including shares of Series F Preferred Stock, by such Holder or its Attribution Parties since the date as of which such number of outstanding shares of Common
Stock was last publicly reported or confirmed to the Holder. The “Beneficial Ownership Limitation” shall initially be set at the discretion of the Holder, as communicated in
writing to the Corporation, between 4.9% and 19.9% of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of



Common Stock pursuant to such Notice of Conversion (to the extent permitted pursuant to this section). If no such writing is provided by a Holder to the Corporation prior to
the Closing Date, the Beneficial Ownership Limitation for such Holder shall be 19.9%. Any Holder may lower such Holder’s Beneficial Ownership Limitation at any time prior
to the satisfaction of the Conversion Condition by providing written notice to the Corporation.

 
(d) Mechanics of Conversion
 

i. Delivery of Certificate or Electronic Issuance Upon Conversion. Unless otherwise requested by the Holder, the Conversion Shares shall be issued in book entry
form.
 

 

 
 
ii. Obligation Absolute. The Corporation’s obligation to issue and deliver the Conversion Shares upon conversion of Series F Preferred Stock in accordance with the
terms hereof are absolute and unconditional, irrespective of any action or inaction by a Holder to enforce the same, any waiver or consent with respect to any
provision hereof, the recovery of any judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by such Holder or any other Person of any obligation to the Corporation or any violation or alleged violation of law by
such Holder or any other Person, and irrespective of any other circumstance which might otherwise limit such obligation of the Corporation to such Holder in
connection with the issuance of such Conversion Shares.
 
iii. Reservation of Shares Issuable Upon Conversion. The Corporation covenants that at all times it will reserve and keep available out of its authorized and unissued
shares of Common Stock for the sole purpose of issuance upon conversion of outstanding shares of Series F Preferred Stock, free from preemptive rights or any
other actual contingent purchase rights of Persons other than the Holders of the Series F Preferred Stock, not less than such aggregate number of shares of the
Common Stock as shall be issuable (taking into account the adjustments of Section 7) upon the conversion of all outstanding shares of Series F Preferred Stock. The
Corporation covenants that all shares of Common Stock that shall be so issuable shall, upon issue, be duly authorized, validly issued, fully paid and non-assessable.
 
iv. Limitation on Conversion. In the event that shares of Series F Preferred Stock are automatically converted into Conversion Shares pursuant to Section 6(a), and
the number of shares of Common Stock into which the shares of Series F Preferred Stock would be converted upon such conversion pursuant to this Certificate of
Designation would exceed either the maximum number of unissued and otherwise unreserved shares of Common Stock which the Corporation may issue under the
Articles of Incorporation at any given time but for this Section 6(d)(iv), then each Holder of Series F Preferred Stock as of the Conversion Date or Subsequent
Conversion Date, as applicable, shall automatically convert only that number of shares of Series F Preferred Stock equal to (x) the aggregate number of shares of
Series F Preferred Stock held by such Holder multiplied by (y) the quotient of (a) divided by (b), where (a) is the number of shares of Common Stock authorized but
unissued and unreserved shares available for issuance and (b) is the number of shares of Common Stock underlying all outstanding shares of Series F Preferred
Stock.
 
v. Transfer Taxes. The issuance of shares of the Common Stock upon conversion of the Series F Preferred Stock shall be made without charge to any Holder for any
documentary stamp or similar taxes that may be payable in respect of the issue or delivery of such Shares, provided that the Corporation shall not be required to pay
any tax that may be payable in respect of any transfer involved in the issuance and delivery of any such Shares upon conversion in a name other than that of the
registered Holder(s) of such shares of Series F Preferred Stock, and the Corporation shall not be required to issue or deliver such Shares unless or until the Person or
Persons requesting the issuance thereof shall have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that
such tax has been paid.
 

 

 
 

(e) Status as Shareholder. Upon the Automatic Conversion and the Subsequent Automatic Conversion, (i) the shares of Series F Preferred Stock being converted shall
be deemed converted into shares of Common Stock and (ii) the Holder’s rights as a holder of such converted shares of Series F Preferred Stock shall cease and terminate,
excepting only the right to receive book entry statements for such shares of Common Stock and to any remedies provided herein or otherwise available at law or in equity to
such Holder because of a failure by the Corporation to comply with the terms of this Certificate of Designation. In all cases, the Holder shall retain all of its rights and remedies
for the Corporation’s failure to convert Series F Preferred Stock. In no event shall the Series F Preferred Stock convert into any shares of Common Stock prior to the
Shareholder Approval.
 

Section 7. Certain Adjustments.
 
(a) Stock Dividends and Stock Splits. If the Corporation, at any time while this Series F Preferred Stock is outstanding: (A) pays a stock dividend or otherwise makes a

distribution or distributions payable in shares of Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Corporation upon
conversion of this Series F Preferred Stock) with respect to the then outstanding shares of Common Stock; (B) subdivides outstanding shares of Common Stock into a larger
number of shares; or (C) combines (including by way of a reverse stock split) outstanding shares of Common Stock into a smaller number of shares, then the Conversion Ratio
shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding any treasury shares of the Corporation) outstanding
immediately after such event and of which the denominator shall be the number of shares of Common Stock outstanding immediately before such event (excluding any treasury
shares of the Corporation). Any adjustment made pursuant to this Section 7(a) shall become effective immediately after the record date for the determination of shareholders
entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision or combination.

 
(b) Fundamental Transaction. If, at any time while this Series F Preferred Stock is outstanding, (A) the Corporation effects any merger or consolidation of the

Corporation with or into another Person or any stock sale to, or other business combination (including, without limitation, a reorganization, recapitalization, spin-off, share
exchange or scheme or arrangement) with or into another Person (other than such a transaction in which the Corporation is the surviving or continuing entity and its Common
Stock is not exchanged for or converted into other securities, cash or property), (B) the Corporation effects any sale, lease, transfer or exclusive license of all or substantially all
of its assets in one transaction or a series of related transactions, (C) any tender offer or exchange offer (whether by the Corporation or another Person) is completed pursuant to
which more than 50% of the Common Stock not held by the Corporation or such Person is exchanged for or converted into other securities, cash or property, or (D) the
Corporation effects any reclassification of the Common Stock or any compulsory share exchange pursuant (other than as a result of a dividend, subdivision or combination
covered by Section 7(a) above) to which the Common Stock is effectively converted into or exchanged for other securities, cash or property (in any such case, a “Fundamental
Transaction”), then, upon any subsequent conversion of this Series F Preferred Stock the Holders shall have the right to receive, in lieu of the right to receive Conversion
Shares, for each Conversion Share that would have been issuable upon such conversion immediately prior to the occurrence of such Fundamental Transaction, the same kind
and amount of securities, cash or property as it would have been entitled to receive upon the occurrence of such Fundamental Transaction if it had been, immediately prior to
such Fundamental Transaction, the holder of one share of Common Stock (the “Alternate Consideration”). For purposes of any such subsequent conversion, the determination
of the Conversion Ratio shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one share
of Common Stock in such Fundamental Transaction, and the Corporation shall adjust the Conversion Ratio in a reasonable manner reflecting the relative value of any different
components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction,
then each Holder shall be given the same choice as to the Alternate Consideration it receives upon any conversion of this Series F Preferred Stock following such Fundamental
Transaction. To the extent necessary to effectuate the foregoing provisions, any successor to the Corporation or surviving entity in such Fundamental Transaction shall file a
new Certificate of Designation with the same terms and conditions and issue to the Holders new preferred stock consistent with the foregoing provisions and evidencing the
Holders’ right to convert such preferred stock into Alternate Consideration. The terms of any agreement to which the Corporation is a party and pursuant to which a
Fundamental Transaction is effected shall include terms requiring any such successor or surviving entity to comply with the provisions of this Section 7(b) and insuring that this
Series F Preferred Stock (or any such replacement security) will be similarly adjusted upon any subsequent transaction analogous to a Fundamental Transaction. The



Corporation shall cause to be delivered to each Holder, at its last address as it shall appear upon the stock books of the Corporation, written notice of any Fundamental
Transaction at least 20 calendar days prior to the date on which such Fundamental Transaction is expected to become effective or close, which notice shall not contain any
material, nonpublic information relating to the Corporation and/or any of its subsidiaries.

 
 

 
 

(c) Calculations. All calculations under this Section 7 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this
Section 7, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number of shares of Common Stock
(excluding any treasury shares of the Corporation) issued and outstanding.

 
Section 8. Redemption. Except as set forth herein, the shares of Series F Preferred Stock shall not be redeemable; provided, however, that the foregoing shall not

limit the ability of the Corporation to purchase or otherwise deal in such shares to the extent otherwise permitted hereby and by law.
 
Section 9. Transfer. A Holder may transfer such shares of Series F Preferred Stock in whole, or in part, together with the accompanying rights set forth herein, held

by such holder without the consent of the Corporation; provided that such transfer is in compliance with applicable securities laws and Purchase Agreement. The Purchase
Agreement prohibits the transfer of the Series F Preferred Stock for 180 days following the closing of the transactions contemplated by the Purchase Agreement. The
Corporation shall in good faith (i) do and perform, or cause to be done and performed, all such further acts and things, and (ii) execute and deliver all such other agreements,
certificates, instruments and documents, in each case, as any holder of Series F Preferred Stock may reasonably request in order to carry out the intent and accomplish the
purposes of this Section 9.

 
Section 10. Miscellaneous.

 
(a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder shall be in writing and delivered personally, via email

or sent by a nationally recognized overnight courier service, addressed to the Corporation, at:
 

Oragenics, Inc.
4902 Eisenhower Blvd., Suite 125
Tampa, FL 33634
Attention to Kim Murphy, Chief Executive Officer
Email: kmurphy@oragenics.com
 

 

 
 
With a copy to:
Mark Catchur
101 East Kennedy Blvd., Suite 2800
Tampa, 33602
Email: mcatchur@shumaker.com

 
(or such other email address or mailing address as the Corporation may specify for such purposes by notice to the Holders delivered in accordance with this Section.) Any and
all notices or other communications or deliveries to be provided by the Corporation hereunder shall be in writing and delivered personally, by email at the email address of such
Holder appearing on the books of the Corporation, or if no such email address appears on the books of the Corporation, sent by a nationally recognized overnight courier service
addressed to each Holder, at the principal place of business of such Holder. Any notice or other communication or deliveries hereunder shall be deemed given and effective on
the earliest of (i) the date of transmission, if such notice or communication is delivered via email at the email address specified in this Section prior to 5:30 p.m. (New York City
time) on any date, (ii) the date immediately following the date of transmission, if such notice or communication is delivered via email at the email address specified in this
Section between 5:30 p.m. and 11:59 p.m. (New York City time) on any date, (iii) the second Business Day following the date of mailing, if sent by nationally recognized
overnight courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.
 

(b) Waiver. Any waiver by the Corporation or a Holder of a breach of any provision of this Certificate of Designation shall not operate as or be construed to be a
waiver of any other breach of such provision or of any breach of any other provision of this Certificate of Designation or a waiver by any other Holders. The failure of the
Corporation or a Holder to insist upon strict adherence to any term of this Certificate of Designation on one or more occasions shall not be considered a waiver or deprive that
party (or any other Holder) of the right thereafter to insist upon strict adherence to that term or any other term of this Certificate of Designation. Any waiver by the Corporation
or a Holder must be in writing. Notwithstanding any provision in this Certificate of Designation to the contrary, any provision contained herein and any right of the Holders of
Series F Preferred Stock granted hereunder may be waived as to all shares of Series F Preferred Stock (and the Holders thereof) upon the written consent of the Holders of not
less than a majority of the shares of Series F Preferred Stock then outstanding, unless a higher percentage is required by the FBCA, in which case the written consent of the
Holders of not less than such higher percentage shall be required.

 
(c) Severability. If any provision of this Certificate of Designation is invalid, illegal or unenforceable, the balance of this Certificate of Designation shall remain in

effect, and if any provision is inapplicable to any Person or circumstance, it shall nevertheless remain applicable to all other Persons and circumstances. If it shall be found that
any interest or other amount deemed interest due hereunder violates the applicable law governing usury, the applicable rate of interest due hereunder shall automatically be
lowered to equal the maximum rate of interest permitted under applicable law.

 
(d) Next Business Day. Whenever any payment or other obligation hereunder shall be due on a day other than a Business Day, such payment shall be made on the next

succeeding Business Day.
 
(e) Headings. The headings contained herein are for convenience only, do not constitute a part of this Certificate of Designation and shall not be deemed to limit or

affect any of the provisions hereof.
 
(f) Status of Converted Series F Preferred Stock. If any shares of Series F Preferred Stock shall be converted, repurchased, redeemed or otherwise acquired by the

Corporation, such shares shall resume the status of authorized but unissued shares of preferred stock and shall no longer be designated as Series F Preferred Stock.
 

********************
 
 

 
 

IN WITNESS WHEREOF, the undersigned has executed and subscribed these Articles of Amendment on this ____ day of ________________, 2023.
 

ORAGENICS, INC.  
   



By:   
Name: Kimberly Murphy  
Title: President and Chief Executive Officer  
 
 

 
 

ANNEX A NOTICE OF CONVERSION
 

(TO BE EXECUTED BY THE REGISTERED HOLDER IN ORDER TO CONVERT SHARES OF PREFERRED STOCK)
 
The undersigned Holder hereby irrevocably elects to convert the number of shares of Series F Convertible Preferred Stock indicated below, [represented by stock certificate
No(s).][represented in book-entry form] (the “Series F Convertible Preferred Stock Certificates”), into shares of common stock, par value $0.001 per share (the “Common
Stock”), of Oragenics, Inc. (the “Corporation”), as of the date written below. If securities are to be issued in the name of a person other than the undersigned, the undersigned
will pay all transfer taxes payable with respect thereto. Capitalized terms utilized but not defined herein shall have the meaning ascribed to such terms in that certain
Amendment to the Articles of Incorporation (the “Certificate of Designation”) filed by the Corporation with the Secretary of State of the State of Florida on [____________],
2023.
 
As of the date hereof, the number of shares of Common Stock beneficially owned by the undersigned Holder (together with such Holder’s Affiliates, and any other Person
whose beneficial ownership of Common Stock would be aggregated with the Holder’s for purposes of Section 13(d) or Section 16 of the Exchange Act and the applicable
regulations of the Commission, including any “group” of which the Holder is a member (the foregoing, the “Attribution Parties”)), including the number of shares of Common
Stock issuable upon conversion of the Series F Convertible Preferred Stock subject to this Notice of Conversion, but excluding the number of shares of Common Stock which
are issuable upon (A) conversion of the remaining, unconverted Series F Convertible Preferred Stock beneficially owned by such Holder or any of its Attribution Parties, and
(B) exercise or conversion of the unexercised or unconverted portion of any other securities of the Corporation (including any warrants) beneficially owned by such Holder or
any of its Attribution Parties that are subject to a limitation on conversion or exercise similar to the limitation contained in Section 6(c) of the Certificate of Designation, is [  ].
For purposes hereof, beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the applicable regulations of the Commission. In
addition, for purposes hereof, “group” has the meaning set forth in Section 13(d) of the Exchange Act and the applicable regulations of the Commission.
 
 

 
 
Conversion calculations:
 
Date to Effect Conversion:    
    
Number of Shares of Series F Convertible Preferred Stock Owned Prior to
Conversion:

   

    
Number of Shares of Series F Preferred Stock to be Converted:    
    
Address for Delivery of Physical Certificates:    
    
    
 
Or
for DWAC Delivery:

  

   
DWAC Instructions:  
 
Broker No:   
   
Account No:   
 
[HOLDER]  
  
By:   
   
Name:        
   
Title:   
   
Date:   
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Litigation
 

None.
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Exhibit 99.1

 
Oragenics to Acquire Odyssey Health’s Neurological Drug Technology Pipeline Including Concussion Drug Candidate

 
Gains Nasal Delivery Technologies and Expands Product Pipeline

 
TAMPA, Fla. and LAS VEGAS, Nev. (October 5, 2023) – Oragenics, Inc. (NYSE American: OGEN) (“Oragenics” or the “Company”) and Odyssey Health, Inc. (OTCQB:
ODYY) (“Odyssey”) announce the signing of a definitive agreement under which Oragenics will acquire Odyssey’s assets related to its proprietary neurological drug therapies
and technologies. The assets include drug candidates for treating mild traumatic brain injury (mTBI), also known as concussion, and for treating Niemann Pick Disease Type C
(NPC), as well as Odyssey’s proprietary powder formulation and its nasal delivery device. Odyssey will retain its other assets and operations.
 
The asset purchase includes cash payments to Odyssey totaling $1.0 million and eight (8) million shares of Oragenics’ Series F Convertible Preferred Stock. The transaction is
expected to close in the fourth quarter of 2023, subject to the satisfaction of various closing conditions, including approval of the transaction by Odyssey’s shareholders and
approval of the conversion of the Series F Preferred Stock by Oragenic’s shareholders, of which there can be no assurances.
 
After closing this transaction, certain members of Odyssey management intend to join Oragenics and lead the continued development of Odyssey’s pipeline of neurological
drug therapies and technologies. Odyssey’s technologies are expected to allow for easy nasal administration, rapid drug uptake to the brain, no cumbersome cold-chain
protocols, and a strong safety profile, which hold potential to improve patient outcomes.
 
“We believe this strategic transaction could place Oragenics in a prime position to harness our expertise in intranasal administration, propelling us forward in neurological
therapeutics. Our rigorous analysis of the underlying science and technologies has illuminated the immense potential of Odyssey’s neurological assets, which could significantly
expand our potential reach into a broader market. Concussions have reached epidemic proportions across sports, the military and among the elderly, with more than five million
Americans affected annually. Shockingly, there remains no FDA-approved treatment for this condition,” said Kim Murphy, President and Chief Executive Officer of Oragenics.
“We are excited by the prospect of addressing some of the world’s most pressing health challenges and evolving our company to enhance the lives of countless individuals.”
 
Odyssey’s lead concussion asset (ONP-002) is believed to be a first-in-class intranasal drug under development for the treatment of moderate-to-severe concussion in the acute
through subacute phases. In preclinical animal studies, the asset demonstrated rapid and broad biodistribution throughout the brain while simultaneously reducing swelling,
inflammation, and oxidative stress along with an excellent safety profile. Results from animals treated with the drug post-concussion showed positive behavioral outcomes using
various testing platforms including improved memory and sensory-motor performance, and reduced anxiety. ONP-002 has completed a Phase 1 clinical trial showing it is safe
and well tolerated in healthy human subjects. Odyssey and Oragenics are now preparing for Phase 2 clinical trials to further evaluate ONP-002’s safety and efficacy.
 
“I look forward to working with Oragenics on further developing our assets,” said Michael Redmond, President and Chief Executive Officer of Odyssey Health. “Our lead drug
candidate for treating concussion has performed well in preclinical studies, generating promising efficacy and safety data in animal models. In addition, ONP-002 has
completed a Phase 1 clinical study that concluded the drug is safe and well tolerated in humans. A pre-IND package has been submitted to the FDA for a Phase 2 trial and the
collaboration with Oragenics allows for the advancement of these important neurological drug candidates.”
 
 

 
 
About Mild Traumatic Brain Injury (mTBI)
 
Concussions are an unmet medical need that affect millions worldwide. Repetitive concussions can increase the risk of developing Chronic Traumatic Encephalopathy (CTE)
and other neuropsychiatric disorders. It is estimated that 5 million concussions occur in the U.S. annually and that as many as 50% go unreported. The worldwide incidence of
concussion is estimated at 69 million. The global market for concussion treatment was valued at $6.9 billion in 2020 and is forecast to reach $8.9 billion by 2027, according to
Grandview Research. Common settings for concussion include contact sports, military training and operations, motor vehicle accidents, children at play and elderly assistive-
living facilities due to falls.
 
About ONP-002
 
ONP-002 is a fully synthetic, non-naturally occurring neurosteroid being developed to treat mTBI (concussion). In preclinical studies, the drug demonstrated equivalent or better
neuroprotective effects compared with related neurosteroids. Animal models of concussion showed the drug reduces the behavioral pathology associated with brain injury
symptoms such as memory impairment, anxiety and motor/sensory performance. Additionally, ONP-002 is lipophilic and can easily cross the blood-brain barrier to rapidly
eliminate swelling, oxidative stress and inflammation while restoring proper blood flow.
 
About Niemann-Pick Type C Disease
 
Niemann-Pick Type C (NPC) disease is a rare neurodegenerative genetic disorder characterized by the inability of cells to metabolize and properly transport cholesterol and
other lipids, leading to the abnormal accumulation in various bodily tissues, including brain tissue. The NPC market is expected to grow from $128 million in 2022 to $188
million in 2031 across the U.S., Germany and U.K.
 
About Odyssey Health Inc.
 
Odyssey Health Inc., formerly Odyssey Group International, Inc., is a medical company with a focus on life-enhancing medical solutions. Odyssey’s corporate mission is to
create, acquire and develop distinct assets, intellectual property and exceptional technologies that provide meaningful medical solutions. The company is focused on areas that
have an identified technological advantage, provide superior clinical utility and have a substantial market opportunity. For more information, please visit
www.odysseyhealthinc.com.
 
Visit Odyssey’ corporate social media accounts for updates:
https://twitter.com/OdysseyHealth1
https://www.facebook.com/odysseyhealthinc
https://www.linkedin.com/company/odysseyhealthinc
https://www.youtube.com/channel/UCsS—v0od_fYIBu2tvqmj9Q
 
About Oragenics
 
Oragenics, Inc. is a development-stage company focused on nasal delivery of pharmaceutical medications including in neurology and fighting infectious diseases including
coronaviruses and multidrug-resistant organisms. Its lead product is NT-CoV2-1, an intranasal vaccine candidate to prevent COVID-19 and variants of the SARS-CoV-2 virus.
The NT-CoV2-1 program leverages coronavirus spike protein research licensed from the National Institutes of Health (NIH) and the National Research Council of Canada
(NRC) with a focus on reducing viral transmission and offering a more patient-friendly intranasal administration. Its lantibiotics program features a novel class of antibiotics
against bacteria that have developed resistance to commercial antibiotics. For more information, please visit www.oragenics.com.
 
 



 
 
Not a Solicitation
 
This communication does not constitute an offer to sell or the solicitation of an offer to buy the securities of either Oragenics or Odyssey or the solicitation of any vote or
approval. This communication relates to the proposed acquisition of certain assets from Odyssey by Oragenics.
 
Forward-Looking Statements
 
This communication contains “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995,
including, but not limited to, statements regarding: the ability of Odyssey and Oragenics to successfully close their asset purchase agreement; the ability of the Oragenics to
timely and successfully achieve the anticipated benefits of acquiring the Odyssey assets; and Oragenic’s future performance, business prospects, events and product
development plans. These forward-looking statements are based on management’s beliefs and assumptions and information currently available. The words “believe,” “expect,”
“anticipate,” “intend,” “estimate,” “project” and similar expressions that do not relate solely to historical matters identify forward-looking statements. Investors should be
cautious in relying on forward-looking statements because they are subject to a variety of risks, uncertainties, and other factors that could cause actual results to differ materially
from those expressed in any such forward-looking statements. These factors include, but are not limited to, the following: Oragenics’s ability increase its authorized shares of
Common Stock; Oragenics’s ability to obtain a quorum at future shareholders meetings; Oragenics’s ability to obtain its shareholders’ approval for the (a) the increase in
Oragenics’s authorized Common Stock from 4,166,666 to 350,000,000 and (b) the conversion of the Series F Preferred Stock into Common Stock; whether or not all of the
closing conditions to the Odyssey transaction will be satisfied and otherwise whether Oragenics will be able to successfully close the Odyssey transaction; Oragenics’s ability to
obtain necessary funding, non-dilutive or otherwise, for the development of its product candidates, including its vaccine and lantibiotic assets and, if the Odyssey transaction
successfully closes, the concussion asset; Oragenics’s ability to advance the development of its vaccine candidate and lantibiotics candidate (and, if the Odyssey transaction
successfully closes, the concussion asset) under the timelines and in accord with the milestones it projects; the regulatory application process, research and development stages,
and future clinical data and analysis relating to vaccines and lantibiotics, including any meetings, decisions by regulatory authorities, such as the FDA and Canadian regulatory
authorities and investigational review boards, whether favorable or unfavorable; the potential application of Oragenics’s vaccine candidate to variants and other coronaviruses;
Oragenics’s ability to obtain, maintain and enforce necessary patent and other intellectual property protection and license agreements; the nature of competition and
development relating to COVID-19 immunization and therapeutic treatments and demand for vaccines and antibiotics; Oragenics’s and/or Odyssey’s expectations as to the
outcome of preclinical studies, nasal administration, transmission, manufacturing, storage and distribution; other potential adverse impacts such as delays in regulatory review,
manufacturing delays and supply chain issues, adverse impacts on healthcare systems and disruption of the global economy; the ability to sustain compliance with Oragenic’s
exchange listing requirements; and general economic and market conditions and risks, as well as other uncertainties described in our filings with the U.S. Securities and
Exchange Commission. All information set forth in this press release is as of the date hereof. You should consider these factors in evaluating the forward-looking statements
included in this press release and not place undue reliance on such statements. We do not assume any obligation to publicly provide revisions or updates to any forward-looking
statements, whether as a result of new information, future developments or otherwise, should circumstances change, except as otherwise required by law.
 
Contacts
 
Oragenics, Inc.
Janet Huffman, Chief Financial Officer
813-286-7900
jhuffman@oragenics.com
 
Odyssey Health, Inc.
info@odysseyhealthinc.com
 
LHA Investor Relations
Tirth T. Patel
212-201-6614
tpatel@lhai.com
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