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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (date of earliest event reported): February 7, 2024

QSAM BIOSCIENCES, INC.

(Exact name of registrant as specified in its charter)

Delaware 001-41337 20-1602779
(State or other jurisdiction (Commission File (IRS Employer
of incorporation) Number) Identification Number)

9442 Capital of Texas Hwy N, Plaza 1, Suite 500

Austin, Texas 78759
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code (512) 343-4558

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

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

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

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
N/A N/A N/A

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17
CFR §230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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Item 1.01 Entry into a Material Definitive Agreement
Merger Agreement

On February 7, 2024, QSAM Biosciences, Inc. (“QSAM”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
Telix Pharmaceuticals Limited, a public limited company registered under the laws of the Commonwealth of Australia (“Telix”), Cyclone
Merger Sub I, Inc., a Delaware corporation and direct wholly-owned subsidiary of Telix (“Merger Sub I”’), Cyclone Merger Sub II, Inc.,
a Delaware corporation and direct wholly-owned subsidiary of Telix (“Merger Sub II”, and collectively with Merger Sub I, the “Merger
Subs™) and David H. Clarke, as stockholder representative to the QSAM stockholders (the “QSAM Stockholder Representative”),
pursuant to which, on the terms and subject to the conditions set forth in the Merger Agreement, Telix will acquire QSAM through the
merger of Merger Sub I with and into QSAM, with QSAM surviving as a direct, wholly-owned subsidiary of Telix (“First Merger”),
and as part of the same overall transaction, QSAM will merge with and into Merger Sub II, at which time QSAM shall cease to exist
and Merger Sub II will remain as the surviving corporation (“Second Merger”, collectively with First Merger, the “Merger”). The board
of directors of QSAM (the “QSAM Board”) has unanimously approved the Merger Agreement, the Merger and the other transactions
contemplated by the Merger Agreement, and the stockholders of QSAM, Merger Sub I and Merger Sub II have adopted and approved,
by written consent, the Merger Agreement, the Merger and the other transactions contemplated by the Merger Agreement.

Pursuant to the terms of the Merger Agreement and the Reverse Split (as defined below), the aggregate consideration that QSAM
stockholders will be entitled to receive pursuant to the Merger and the Reverse Split will be equal to:

USD $33.1 million, reduced by (a) the amount of certain of QSAM’s unpaid expenses, indebtedness, change-of-control bonuses,
and other payables as of the closing of the Merger, (b) a fee equal to 5% of the aggregate closing consideration payable to

(1) QSAM’s licensor, IGL Pharma, Inc., upon the closing of the Merger (the “IGL Change of Control Fee”), and (c) 66,011 ordinary
shares of Telix (“Telix Ordinary Shares”), representing $500,000 divided by the Buyer Stock Price (defined below), as a source
of recovery for post-closing purchase price adjustments (collectively, the “Closing Consideration”); and

contingent value rights (“CVRs”) which will represent the right to receive contingent payments of up to USD $90 million in the
(i1) aggregate, in cash and/or Telix Ordinary Shares, without interest, upon the achievement of certain milestones, at the times and
subject to the terms and conditions of the CVR Agreement (as defined below).

The Closing Consideration will be paid to holders of whole numbers of shares of common stock of QSAM (“QSAM Common Stock™)
in the Merger in the form of Telix Ordinary Shares, except in certain specified circumstances, while payments in connection with the
Reverse Split will be paid in cash. The number of shares issuable to QSAM stockholders in the Merger shall be determined by reference
to a deemed value of Telix Ordinary Shares equal to USD $7.5745 per share (the “Buyer Stock Price”), reflecting the volume weighted
average price at which Telix Ordinary Shares traded on the Australian Securities Exchange over the ten (10) trading-day period ending
on February 6, 2024, the business day prior to the date of the Merger Agreement, as converted from Australian dollars to United States
dollars at the exchange rate published in the Wall Street Journal as of February 6, 2024, the business day prior to the date of the Merger
Agreement.

In connection with and as a condition to the Merger, QSAM will effect a reverse stock split of all the issued and outstanding shares of
QSAM Common Stock, in a ratio between 1:1000 and 1:2000 (the “Reverse Split”) (as determined by the QSAM Board prior to closing),
in which any outstanding fractional shares of QSAM Common Stock (determined after determining the whole number of shares of QSAM
Common Stock held by such holder, if any) after giving effect to the Reverse Split will be automatically exchanged for (i) the right to
receive an amount of cash equal to such fractional share’s pro rata share of the Closing Consideration and (ii) one (1) CVR for each share
of QSAM Common Stock that was converted into a fractional share (and not aggregated into a whole number of shares) pursuant to the
Reverse Split.

Pursuant to Merger Agreement, effective as of the date QSAM files the Information Statement (as defined below), each then-outstanding
and unexercised option to purchase shares of QSAM Common Stock issued pursuant to any stock incentive or equity-related agreement
or plan of QSAM (each such option, a “QSAM Option”) will vest in full and become exercisable up to and through the close of regular
trading on the seventh business day after the date the Information Statement is filed (such date, the “Last Exercise Date”) in accordance
with the terms and conditions of such QSAM Option, and such QSAM Option will terminate for no consideration and be of no further
force or effect as of immediately prior to closing if not exercised by the holder on or prior to the close of regular trading on the Last
Exercise Date. In addition, QSAM has entered into agreements with each holder of shares of its Series A Preferred Stock and Series B
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Preferred Stock providing for the conversion into QSAM Common Stock prior to the Reverse Split. Accordingly, as of the Reverse Split
and the Effective Time, the outstanding shares of QSAM Common Stock will constitute the only outstanding equity interests of QSAM,
and is currently estimated to be 4,445,282 shares of common stock on a fully diluted basis, excluding 150,611 stock options that have
exercise prices that are higher than the estimated consideration payable with respect to each share of QSAM common stock as of the
closing.

As described above, the amount of cash and/or shares of Telix Ordinary Shares payable with respect to each outstanding share of QSAM
Common Stock as of the date hereof is subject to adjustment prior to closing based on, among other things, the amount of indebtedness,
unpaid expenses, change-of-control, and similar payments, in each case in connection with the Merger, as well as the fully diluted number
of shares of QSAM common stock issued and outstanding as of the date of closing of the Merger, which could increase if certain stock
options are exercised, additional dividend payments are required on preferred stock or other reasons. As a result, the amount of Closing
Consideration payable with respect to each outstanding share of QSAM Common Stock could be lower. Further, the number of Telix
Ordinary Shares to be issued in the Closing Consideration is based on the Buyer Stock Price, which is a negotiated, agreed, fixed value,
and the trading price of Telix’s Ordinary Shares could be, at the time of the Merger, higher or lower than the Buyer Stock Price. Subject
to the foregoing and the other risks and uncertainties set forth below under Forward-Looking Statements, QSAM management currently
estimates the value payable at the closing of the Merger and/or in the Reverse Split with respect to each share of QSAM Common
Stock that will be outstanding prior to the Reverse Split to be approximately $6.63, which would equate to approximately 0.876 Telix
Ordinary Shares for each whole share of QSAM Common Stock prior to giving effect to the Reverse Split. For illustration purposes
only, if indebtedness, expenses or other payables at closing is $500,000 greater than the current estimate of $3.62 million, then the value
payable at the closing of the Merger and/or in the Reverse Split with respect to each share of QSAM Common Stock that is outstanding
prior to the Reverse Split would be approximately $6.52, which would equate to 0.861 Telix Ordinary Shares for each whole share of
QSAM Common Stock prior to giving effect to the Reverse Split.

Immediately prior to the signing of the Merger Agreement, all outstanding shares of the Company’s Series B Preferred Stock, inclusive
of all accrued dividends through January 31, 2024, were converted into 658,968 shares of QSAM Common Stock. All Series B Preferred
shares have been retired. As of February 6, 2024, the Company has 4,387,282 shares of Common Stock issued and outstanding, and
shares of Series A Preferred stock plus accrued dividends convertible into 58,000 additional shares of Common Stock.

The Telix Ordinary Shares issued in the Merger or pursuant to the CVR Agreement will not be registered under the Securities Act of
1933, as amended (the “Securities Act”) and will be issued pursuant to an exemption to the registration requirements thereunder. The
Telix Ordinary Shares will be subject to resale restrictions under Rule 144 of the Securities Act. If Telix determines that a valid exemption
to the registration requirements under the Securities Act would not be available with respect to the issuance of any Telix Ordinary Shares,
it may, with the approval of the QSAM Stockholder Representative (not to be unreasonably withheld, conditioned or delayed) elect to
pay such QSAM Stockholders exclusively in cash in lieu of Telix Ordinary Shares.

The Merger Agreement contains customary representations and warranties of QSAM and Telix. The Merger Agreement also provides for
customary pre-closing covenants of QSAM, including a covenant to conduct its business in the ordinary course of business consistent
with past practice and to refrain from taking certain actions without Telix’s consent. QSAM has agreed, until the earlier of the closing of
the Merger or the termination of the Merger Agreement, not to solicit, initiate, encourage or accept any proposals that could lead to an
alternative transaction proposal, engage in or otherwise participate in any discussions or negotiations regarding an alternative transaction
proposal or furnish any information to third parties in connection with an alternative transaction proposal, enter into any letter of intent
or agreement with respect to an alternative transaction proposal, or resolve to agree to do any of the foregoing. If QSAM receives an
inquiry or offer of the nature described above, it shall notify Telix within one business day. Pursuant to the Merger Agreement, the
QSAM stockholders will indemnify Telix, its affiliates, and its and their respective officers, directors, employees, shareholders, agents
and representatives, for certain damages to the extent incurred by such indemnified parties, including but not limited to damages resulting
from any breach of QSAM’s representations and warranties or pre-closing covenants and agreements under the Merger Agreement,
QSAM’s pre-closing taxes, and other matters specified in the Merger Agreement. Any amounts owed to the indemnified parties pursuant
to the indemnity under the Merger Agreement will be satisfied by offset against any amount that is or may become payable to the QSAM
stockholders pursuant to the CVR Agreement.

The Merger is not yet consummated and the consummation of the Merger is subject to various conditions set forth in the Merger
Agreement and/or pursuant to applicable law, including, among others, the filing of a definitive information statement in accordance
with the rules and regulations of the Securities Exchange Act of 1934, as amended, (the “Exchange Act”) including Regulation 14C and
Schedule 14C thereunder (the “Information Statement”). In accordance with the Exchange Act, the Merger cannot be consummated until
20 days after the mailing of the Information Statement to QSAM stockholders. Pursuant to the Merger Agreement, the obligation of each
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party to consummate the Merger is conditioned upon certain conditions, including (i) the other party’s representations and warranties
being true and correct (subject to certain materiality exceptions), (ii) the other party having performed in all material respects its covenants
and obligations under the Merger Agreement, (iii) the delivery of specified documents and instruments by the other party, and (iv) the
absence of any temporary restraining orders or injunctions prohibiting the consummation of the Merger, in each case on the terms set forth
in the Merger Agreement. In addition, Telix’s obligation to consummate the Merger is also conditioned upon the following conditions:
(a) the absence of a “Material Adverse Effect” with respect to QSAM (as defined in the Merger Agreement), (b) the completion of the
Reverse Split, (c) certain conditions related to the availability of a valid exemption to the registration requirements under the Securities
Act with respect to the issuance of Telix Ordinary Shares constituting Telix Consideration and (d) the aggregate amount of QSAM’s
unpaid expenses, indebtedness and other payables as of the closing of the Merger, other than specified obligations Telix has agreed to
assume, not exceeding $500,000, in each case on the terms set forth in the Merger Agreement.

The Merger Agreement also provides the parties with customary rights to terminate the Merger Agreement in certain circumstances,
including by mutual written consent of Telix and QSAM or by either party if the Merger has not been consummated by August 7, 2024,
in each case on the terms set forth in the Merger Agreement.

The foregoing description of the Merger Agreement is qualified in its entirety by reference to the full text of the Merger Agreement, a
copy of which is attached hereto as Exhibit 2.1 and is incorporated herein by reference.

The Merger Agreement has been attached to provide investors with information regarding its terms. It is not intended to provide any
other factual information about the parties. In particular, the assertions embodied in the representations and warranties contained in the
Merger Agreement are qualified by information in confidential disclosure schedules provided by QSAM in connection with the signing
of the Merger Agreement. These confidential disclosure schedules contain information that modifies, qualifies and creates exceptions to
the representations and warranties set forth in the Merger Agreement. Moreover, certain representations and warranties in the Merger
Agreement were used for the purpose of allocating risk between the parties rather than establishing matters as facts. Investors are not
third-party beneficiaries under the Merger Agreement and should not rely on the representations, warranties, and covenants or any
descriptions thereof as characterizations of the actual state of facts or condition of the parties thereto or any of their respective subsidiaries
or affiliates. Moreover, information concerning the subject matter of representations and warranties may change after the date of the
Merger Agreement, which subsequent information may or may not be fully reflected in the parties’ public disclosures. Accordingly,
investors should not rely on the representations and warranties in the Merger Agreement as characterizations of the actual state of facts
about the parties.

CVR Agreement

At or prior to the Effective Time of the Merger, Telix and QSAM will enter into a CVR Agreement, substantially in the form attached as
an exhibit to the Merger Agreement, with a rights agent designated by Telix (the “Rights Agent”) governing the terms of the CVRs the
holders of QSAM Common Stock as of the effective time of the Reverse Split and the Merger will be entitled to receive in connection
with the Reverse Split and the Merger, respectively (the “CVR Agreement”). The right to the contingent consideration as evidenced by
the CVR Agreement is a contractual right only and will not be transferable, except in the limited circumstances specified in the CVR
Agreement.

Pursuant to the CVR Agreement, each CVR will entitle the holder thereof to receive such CVR’s ratable allocation (based on the total
number of CVRs outstanding) of a payment from Telix upon the achievement of certain milestones, if achieved, by the date that is the
ten-year anniversary of the closing of the Merger. The Milestone Payments, if any become payable, will be made in Telix Ordinary
Shares and/or cash, upon the terms and subject to the conditions set forth in the CVR Agreement. Telix has agreed to use commercially
reasonable efforts, on terms specified in the CVR Agreement, to, among other things, develop an acquired product in a Major Market
Country (as defined below) and to commercialize at least one acquired product in the Major Market Countries after receipt of the
applicable regulatory approval.

There are four Milestone events that, if and when achieved, each trigger a Milestone Payment. Such milestones and the associated
Milestone Payments are as follows, in each case upon the terms set forth in the CVR Agreement:

Milestone 1 — USD $10.0 million upon the first achievement of “Successful Completion” of a pivotal trial with respect to any
indication for CycloSam® or any other product candidate of QSAM. “Successful Completion” is defined in the CVR Agreement
to mean generation of statistically significant results from a pivotal clinical trial which results meet or exceed the primary
endpoint(s) and secondary endpoint(s) set forth in the protocol for such pivotal trial.
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Milestone 2 — USD $20.0 million upon the “first commercial sale” of an approved acquired product in any of the United States,
France, Germany, Italy, Spain, Japan, United Kingdom, Australia, Canada, Brazil or China (each a “Major Market Country”)

e for any indication. Under the CVR Agreement, “first commercial sale” means, with respect to an acquired product, the first sale
for monetary value for use or consumption by the end user in a Major Market Country after receipt of all required regulatory
approvals (including pricing or reimbursement approval).

Milestone 3 — USD $10.0 million upon the first commercial sale of an acquired product in any Major Market Country after
receipt of regulatory approval for an indication other than the indication which resulted in the achievement of Milestone 2.

Net Sales Milestone — USD $50.0 million upon cumulative worldwide Net Sales (as defined in the CVR Agreement) of any or
all acquired product(s) of USD $500.0 million.

The amount of each Milestone Payment is subject to reduction in the event any amount is set-off pursuant to Telix’s indemnification
rights under the Merger Agreement, including the amount of any additional fees owed pursuant to the IGL Change of Control Fee and
any change of control or similar payments to officers, directors or employees of QSAM payable in connection with any such milestone
payment, or in the event the QSAM Stockholder Representative is entitled to reimbursement from or indemnification by the QSAM
stockholders pursuant to the Merger Agreement.

If and when a Milestone Payment becomes due pursuant to the terms of the CVR Agreement, Telix will pay the Rights Agent the
aggregate amount of such Milestone Payment, who will then distribute the Milestone Payment among the holders of CVRs.

The foregoing description of the CVR Agreement is qualified in reference to the full text of the CVR Agreement, the form of which is
attached as Annex B to the Merger Agreement attached hereto as Exhibit 2.1 and is incorporated in this Item 1.01 by reference.

Amendment to the License Agreement

As a condition to the execution of the Merger Agreement, QSAM and IGL have entered into the Second Amendment to the License
Agreement (the “Second Amendment”), which provides among other terms: (i) modifications to sublicense fees, royalties and other
amounts payable to IGL; (ii) modifications to the definitions of “Commercially Reasonable Efforts,” “Products” and “Patents” described
in the License Agreement; and (iii) an additional payment to IGL of $100,000, payable half upon the execution of the Second Amendment
and the balance upon the closing of the Merger. The Second Amendment will only become effective upon the closing, and shall become
null and void if the closing does not occur.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
Proposed Reverse Stock Split

Pursuant to the Merger Agreement, QSAM has agreed to effect the Reverse Split (as defined and further described in Item 1.01 above)
prior to the First Effective Time. The QSAM Board and the QSAM stockholders have approved that all the shares of QSAM Common
Stock issued or outstanding (including treasury shares) shall be reclassified and combined into a lesser number of fully paid and
nonassessable shares of QSAM Common Stock at a ratio of one share of QSAM Common Stock for a specified number, which shall be
equal to or greater than 1-for-1,000 and equal to or less than 1-for-2,000, of issued or outstanding shares of QSAM Common Stock, the
exact ratio to be determined by the QSAM Board in its sole discretion prior to effectuating the Reverse Split.

Upon the QSAM Board’s approval of the Reverse Split ratio, QSAM shall file an amendment to its Amended and Restated Certificate of
Incorporation with the Secretary of State of Delaware.

Item 8.01 Other Events

Lock-Up Agreement

Concurrently with the execution of the Merger Agreement, all officers, directors, and a key employee of QSAM have agreed to enter into
lock-up agreements (the “Lock-Up Agreements”), pursuant to which they accepted certain restrictions on transfers of shares of the Telix

Ordinary Shares they would receive in connection with the Transaction until 12 months after the Closing upon the terms set forth in the
Lock-Up Agreements.
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The foregoing description of the Lock-up Agreement is qualified in its entirety by reference to the full text of the Lock-up Agreement,
the form of which is attached as Annex A to the Merger Agreement, a copy of which is attached hereto as Exhibit 2.1 and is incorporated
in this Item 8.01 by reference.

Press Releases

On February 7, 2024, QSAM issued a press release announcing QSAM’s entrance into the Merger Agreement and other related
transactions. A copy of the press release is furnished herewith as Exhibit 99.1 and is incorporated in this Item 8.01 by reference.

Additional Information and Where to Find It

In connection with the proposed transaction between QSAM and Telix, QSAM will file a preliminary information statement with the
Securities and Exchange Commission (the “SEC”). A definitive information statement will be mailed to stockholders of QSAM after
the waiting period of 20 days under SEC rules and regulations is completed. INVESTORS AND SECURITY HOLDERS OF QSAM
ARE URGED TO READ THE INFORMATION STATEMENT AND ALL OTHER RELEVANT DOCUMENTS FILED OR THAT
WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION. Investors and security holders will be able to obtain free copies of the information statement (when available) and other
documents filed with the SEC by QSAM through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed
with the SEC by QSAM will be available free of charge on QSAM’s website at www.gsambio.com or by contacting QSAM’s Investor
Relations Department at investors@gqsambio.com. Telix is not a registered reporting company in the United Sates, but information about
Telix can be found on Telix’s website at https://telixpharma.com/investor-centre/.

No Offer or Solicitation

This communication is for informational purposes only and not intended to and does not constitute an offer to subscribe for, buy or sell,
the solicitation of an offer to subscribe for, buy or sell or an invitation to subscribe for, buy or sell any securities or the solicitation of
any vote or approval in any jurisdiction pursuant to or in connection with the proposed transaction or otherwise, nor shall there be any
sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except
by means of a prospectus meeting the requirements of Section 10 of the Securities Act, and otherwise in accordance with applicable law.

Forward-Looking Statements

DISCLOSURE NOTICE: This document contains “forward-looking statements” within the meaning of Section 27A of the Securities
Act and Section 21E of the Exchange Act, as amended, related to QSAM, Telix and the proposed acquisition of QSAM by Telix. All
statements other than statements of historical fact are forward-looking statements for purposes of federal and state securities laws. These
forward-looking statements involve uncertainties that could significantly affect the financial or operating results of QSAM, Telix or the
combined company. These forward-looking statements may be identified by terms such as anticipate, believe, foresee, expect, intend,
plan, may, will, could, should and would and the negative of these terms or other similar expressions. Forward-looking statements in this
document include, among other things, statements about the potential benefits of the proposed acquisition, including future financial and
operating results, plans, objectives, expectations and intentions; statements about contingent cash consideration and related milestones
as contemplated by the CVR Agreement; and the anticipated timing of closing of the acquisition. In addition, all statements that address
operating performance, events or developments that we expect or anticipate will occur in the future — including statements relating to
creating value for stockholders, benefits of the proposed transactions to customers, employees, stockholders and other constituents of
the combined company, integrating our companies, cost savings, the expected timetable for completing the proposed transaction, and
contingent cash consideration and related milestones as contemplated by the CVR Agreement — are forward-looking statements. These
forward-looking statements involve substantial risks and uncertainties that could cause actual results to differ materially from those
expressed or implied by such statements. Risks and uncertainties include, among other things, risks related to the satisfaction of the
conditions to closing the acquisition in the anticipated timeframe or at all; risks related to the ability to realize the anticipated benefits
of the acquisition, including the possibility that the expected benefits from the proposed acquisition will not be realized or will not be
realized within the expected time period; risks related to the contingent cash consideration and related milestones as contemplated by
the CVR Agreement, including that such milestone may not be achieved and thus the related cash consideration would not become
payable; the possibility of business disruptions due to transaction-related uncertainty; the occurrence of any event, change or other
circumstance that could give rise to the termination of the merger agreement; the effects of the proposed acquisition (or the announcement
thereof) on the trading price of the Company’s common stock; the risk that the businesses will not be integrated successfully; disruption
from the transaction making it more difficult to maintain business, contractual and operational relationships; the unfavorable outcome
of any legal proceedings that have been or may be instituted against QSAM, Telix or the combined company, including the risk that
stockholder litigation in connection with the proposed acquisition may result in significant costs of defense, indemnification and liability,
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or present risks to the timing or certainty of the closing of the transaction; the ability to retain key personnel; risks relating to the value
of Telix’s shares to be issued in the transaction; significant transaction costs, fees, expenses and charges; unknown liabilities; the risk of
litigation and/or regulatory actions related to the proposed acquisition; the financing of the transaction and QSAM’s interim operations;
the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement; other business
effects, including the effects of industry, market, economic, political or regulatory conditions; future exchange and interest rates; changes
in tax and other laws, regulations, rates and policies; future business combinations or disposals; and competitive developments.

A further description of risks and uncertainties relating to QSAM can be found in our most recent Annual Report on Form 10-K, Quarterly
Report on Form 10-Q and Current Reports on Form 8-K, all of which are filed with the SEC and available at www.sec.gov.

QSAM does not intend to update the forward-looking statements contained in this document as the result of new information or future
events or developments, except as required by law.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit
No. Description

Agreement and Plan of Merger dated as of February 7. 2024 by and among Telix Pharmaceuticals Limited, QSAM
2.1 Biosciences, Inc., Cyclone Merger Sub I, Inc., Cyclone Merger Sub II. Inc. and David H. Clarke, including as Annex A, the
form of Lock-Up Agreement, and Annex B, the form of CVR Agreement.

99.1 Press release issued by QSAM Biosciences, Inc. on February 7. 2024.

104 Cover Page Interactive Data File (formatted as Inline XBRL)

Signatures

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

Date: February 8, 2024 QSAM Biosciences, Inc.

By: /s/ Douglas Baum
Douglas Baum, CEO
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AGREEMENT AND PLAN OF MERGER
dated as of
February 7, 2024
by and among

TELIX PHARMACEUTICALS LIMITED,

CYCLONE MERGER SUB I, INC,,

CYCLONE MERGER SUBII, INC.,,

QSAM BIOSCIENCES, INC.
and

DAVID H. CLARKE

Exhibit 2.1

ARTICLE L.
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ARTICLE III.
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-1v-

AGREEMENT AND PLLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”), dated as of February 7, 2024, is entered into by and among Telix
Pharmaceuticals Limited ACN 616 620 369, a public limited company registered under the Laws of the Commonwealth of Australia
(“Buyer”), Cyclone Merger Sub I, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Buyer (“Merger Sub I”’), Cyclone
Merger Sub II, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Buyer (“Merger Sub II”, and together with Merger
Sub I, “Merger Subs”), QSAM Biosciences, Inc., a Delaware corporation (the “Company”), and David H. Clarke, solely in his capacity
as the Company Stockholder Representative hereunder.

RECITALS

WHEREAS, the respective Boards of Directors of Buyer, Merger Sub I and the Company have approved and declared advisable
the First Merger upon the terms and subject to the conditions of this Agreement and in accordance with the Delaware General Corporation
Law (the “DGCL”) and have determined that the First Merger (as defined below) is in furtherance of and consistent with their respective
business strategies and is fair to, and in the best interest of, their respective stockholders;

WHEREAS, the Board of Directors of the Company has determined that an amendment to the Company Charter to effect the
Reverse Split is advisable and in the best interests of the Company and its stockholders and determined to recommend that the Company
Stockholders vote to approve an amendment to the Company Charter to effect the Reverse Split, to become effective prior to the First
Effective Time;

WHEREAS, Buyer, the Merger Subs and the Company intend to effect a reorganization in which, as steps in a single, integrated
transaction, (a) Merger Sub I will merge with and into the Company, Merger Sub I will cease to exist, and the Company will survive as
a direct, wholly owned subsidiary of Buyer (the “First Merger”), and (b) as part of the same overall transaction, the Company will merge
with and into Merger Sub II, the Company will cease to exist, and Merger Sub II will survive as a direct, wholly owned subsidiary of
Buyer (the “Second Merger” and, collectively or ad seriatim with the First Merger, as appropriate, the “Merger”);

WHEREAS, the parties intend that the Merger qualify as a “reorganization” within the meaning of Section 368(a) of the Code,
and that this Agreement be a “plan of reorganization” for purposes of Sections 354 and 361 of the Code and within the meaning of Section
1.368-2(g) of the Treasury Regulations;
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WHEREAS, immediately after the execution and delivery of this Agreement, the Company will obtain and deliver to Buyer a
true, correct and complete copy of an irrevocable written consent of stockholders of the Company in sufficient number to evidence the
approval of this Agreement, the First Merger and the other transactions contemplated hereby in accordance with the DGCL,;

WHEREAS, concurrently with the execution of this Agreement, and as a condition of the willingness of Buyer to enter into
this Agreement, the Company Employees and Company Stockholders listed on Schedule A are entering into Lock-Up Agreements with
Buyer, the form of which is attached as Annex A hereto (each, a “Lock-Up Agreement”);

WHEREAS, subject to the terms and conditions of this Agreement, at or prior to the Closing, Buyer and a rights agent mutually
agreeable to Buyer and the Company (the “Rights Agent”) will enter into a Contingent Value Rights Agreement in substantially the form
attached hereto as Annex B, subject to any revisions to the CVR Agreement that are reasonably requested by such Rights Agent or are
required by applicable Law (the “CVR Agreement”); and

WHEREAS, for certain limited purposes, and subject to the terms set forth herein, the Company Stockholder Representative
shall serve as a representative of the Pre-Reverse Split Company Stockholders and the Company Stockholders.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements
set forth in this Agreement and intending to be legally bound hereby, Buyer, Merger Subs, the Company and, solely in his capacity as

such, the Company Stockholder Representative, agree as follows:

ARTICLE L.
CERTAIN DEFINITIONS

1.1 Definitions. As used herein, the following terms shall have the following meanings:

“Accredited Investor” means an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated under the
Securities Act.

“Acquisition Proposal” has the meaning specified in Section 6.5(a).

“Action” means any claim, action, demand, complaint, suit, audit assessment, arbitration, inqui A hearin 5 roceeding or
9 2 9 $ 2 b
investigation, in each case, by or before any Governmental Authority.
9 b

“Adjustment Amount” means the sum of (a) the Closing Indebtedness Amount, plus (b) the Closing Transaction Expenses.

“Affiliate” means, with respect to any specified Person, any Person that, directly or indirectly, controls, is controlled by, or
is under common control with, such specified Person, through one or more intermediaries or otherwise. For the avoidance of doubt,
following the Closing, (i) the Company shall constitute an Affiliate of Buyer and (ii) neither Buyer nor any of its Subsidiaries (including
the Company) shall constitute an Affiliate of any Company Stockholder.

“Aggregate Non-CVR Closing Consideration Amount” means an amount equal to (a) Aggregate Non-CVR Consideration
Amount, minus (b) the Reverse Split Fractional Share Cashout Amount.

“Aggregate Non-CVR Consideration Amount” means an amount equal to (a) the Base Purchase Price, minus (b) the Adjustment
Amount.

113

Agreement” has the meaning specified in the preamble hereto.

2-

“Anti-Bribery Laws” has the meaning specified in Section 4.10(b).

“ASX” means ASX Limited ACN 008 624 691 and the securities exchange operated by it (as the case applies).
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“ASX Listing Rules” means the official listing rules of the ASX.

“Base Purchase Price” means $33,100,000.

“Basket Amount” has the meaning specified in Section 11.4(b).

“Business Day” means any day that is not a Saturday, a Sunday or other day on which the commercial banking institutions in
New York, New York or Melbourne, Australia are authorized to close for business.

113

Buyer” has the meaning specified in the preamble hereto.

“Buyer Closing Certificate” has the meaning specified in Section 9.2(c).

“Buyer Cure Period” has the meaning specified in Section 10.1(c)(i).

“Buyer Financial Reports” means all ASX announcements, annual reports, financial reports and presentations and corporate
governance documents disclosed or otherwise made available by Buyer at https://telixpharma.com/investor-centre/ as of on or after
January 1, 2021.

“Buyer Indemnified Parties” has the meaning specified in Section 11.2(a).

“Buyer Ordinary Shares” means the ordinary shares of Buyer.

“Buyer Share Price” means $7.5745, representing the volume weighted average price at which Buyer Ordinary Shares traded on
the ASX (excluding special crossings and overnight sales) over the ten (10) trading-day period ending on the Business Day prior to the
date hereof, as converted from AUD to USD at the exchange rate published in the Wall Street Journal as of the Business Day prior to the
date hereof.

“Cancelled Shares” has the meaning specified in Section 3.1(a).
“CERCLA” means the federal Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended.
“Certificates™ has the meaning specified in Section 3.7(b).

“Change in Control Payments” means any amounts payable by the Company, the Final Surviving Corporation or their
Subsidiaries at or at any time after the Closing (or, to the extent such amounts are unpaid as of immediately prior to the Closing, at any
time prior to the Closing) as a result of the execution and delivery of this Agreement or the consummation of the First Merger (whether
or not conditioned upon a related or concurrent or subsequent termination of employment or the occurrence of any other event), plus the
employer’s share of Taxes payable with respect to all such amounts.

3.

“Closing” has the meaning specified in Section 2.3.

“Closing Adjustment Schedule” means a schedule, prepared by the Company, setting forth, in reasonable detail, the Company’s
good faith calculations of the Adjustment Amount, including calculations of the Closing Indebtedness Amount and the Closing
Transaction Expenses, prepared in accordance with GAAP and certified by the Company’s chief executive officer and chief financial
officer.

“Closing Certificate” has the meaning specified in Section 9.1(c).

“Closing Date” has the meaning specified in Section 2.3.

“Closing Date Allocation Schedule” means a schedule, prepared by the Company in the format of the Preliminary Allocation
Schedule and dated as of the date on which the Closing Payment Certificate is delivered to Buyer setting forth: (a) for each Pre-Reverse
Split Company Stockholder who is a stockholder of record or a non-objecting beneficial owner of shares of Company Stock held in street
name: (i) such Person’s name and address, or other identifying information reasonably requested by Buyer to the extent that the name
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and address are not available; (ii) the number of shares of Company Capital Stock held or beneficially owned, as applicable, as of the
Measurement Date by such Person; (iii) the aggregate Pre-Reverse Split Pro Rata Share and Pro Rata Share attributable to such Person’s
Company Capital Stock, assuming such Person will hold or beneficially own, as applicable, the number of shares of Company Capital
Stock set forth in (a)(ii) above as of the Reverse Split and will hold or beneficially own, as applicable, all shares received by such Person
in the Reverse Split as of the Closing; (iv) the amounts of Buyer Ordinary Shares, CVRs and cash payable to such Person pursuant to
the Reverse Split, assuming such Person will hold or beneficially own, as applicable, the number of shares of Company Capital Stock set
forth in clause (a)(ii) of this definition as of the Reverse Split; (v) the amounts of Buyer Ordinary Shares (rounded to the nearest whole
share in accordance with Section 3.12) and CVRs payable to such Person at Closing pursuant to Section 3.1(a), assuming such Person
will hold or beneficially own, as applicable, the number of shares of Company Capital Stock set forth in (a)(ii) above as of the Reverse
Split and will hold or beneficially own, as applicable, all shares received by such Person in the Reverse Split as of the Closing; (vi) the
number of Holdback Shares to be withheld from such Person’s portion of the Share Consideration at Closing (in accordance with their
respective Pro Rata Shares) pursuant to Section 3.5(b), assuming such Person will hold or beneficially own, as applicable, the number
of shares of Company Capital Stock set forth in (a)(ii) above as of the Reverse Split and will hold or beneficially own, as applicable,
all shares received by such Person in the Reverse Split as of the Closing and (vii) whether such Person has provided a valid and signed
Investor Questionnaire and, if so, whether such signed Investor Questionnaire indicates that such Person is an Accredited Investor and (b)
the information described in clause (a) of this definition for each Pre-Reverse Split Company Stockholder who is an objecting beneficial
owner of shares of Company Stock held in street name, to the extent known or obtained by the Company. As used in this definition,
the term ‘“Measurement Date” means (1) with respect to information regarding Pre-Reverse Split Company Stockholders of record, the
Business Day prior to the date on which the Closing Payment Certificate is delivered to Buyer and (2) with respect to Pre-Reverse Split
Company Stockholders who are the beneficial owners of Shares held in street name, the date of a NOBO list and OBO share range report
as provided from Broadridge which shall be no earlier than five (5) Business Days prior to the date that the Closing Payment Certificate
is delivered to Buyer pursuant to Section 3.4(a).

“Closing Indebtedness” means all Indebtedness and payables of the Company as of immediately prior to the First Effective
Time, except for the Indebtedness and payables set forth on Section 1.1(a) of the Company Disclosure Schedule (which schedule may be
updated from time to time after the date hereof at the mutual written agreement of Buyer and the Company), calculated in accordance with
GAAP applied in a manner consistent with the principles applied in connection with the preparation of the most recent audited balance
sheet included in the Financial Statements, in each case to the extent such Closing Indebtedness is unpaid as of the Closing.

“Closing Indebtedness Amount” means the amount of all Closing Indebtedness.

“Closing Payment Certificate” means a certificate, signed by an executive officer of the Company on behalf of the Company,
which (a) sets forth (i) the amounts and payees of any Closing Indebtedness, (ii) the amounts of any Transaction Expenses and the payees
to whom such amounts are owed, and whether such payments are payable in cash or in Buyer Ordinary Shares, (iii) the applicable wire (or
issuance) instructions for the account or accounts of such payees and (iv) the aggregate estimated Reverse Split Fractional Share Cashout
Amount in respect of all fractional shares of Company Common Stock resulting from the Reverse Split and (b) attaches the Closing Date
Allocation Schedule as a schedule thereto.

“Closing Transaction Expenses” means the Excess Transaction Expenses and the Specified Transaction Expenses.

“Code” means the United States Internal Revenue Code of 1986, as amended.
“Company” has the meaning specified in the preamble hereto.

“Company Balance Sheet” means the balance sheet of the Company as of September 30, 2023 contained in the Company SEC
Reports.

“Company Benefit Plans” has the meaning specified in Section 4.13(a).

“Company Bylaws” means the bylaws of the Company, as amended.

“Company Capital Stock™ means the Company Common Stock and the Company Preferred Stock.

“Company Charter” means the Amended and Restated Certificate of Incorporation of the Company, as amended.
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“Company Common Stock” means the common stock, par value $0.0001 per share, of the Company.

“Company Cure Period” has the meaning specified in Section 10.1(c)(i).

“Company Disclosure Schedule” means the Company Disclosure Schedule delivered by the Company to Buyer on the date

hereof.
-5-
“Company Employee” means each current and former employee of the Company and its Subsidiaries.
“Company Equity Plans” means any stock incentive or equity-related agreement or plan of the Company.
“Company Intellectual Property” means the Company Owned Intellectual Property and the Company Licensed Intellectual
Property.

“Company’s Knowledge,” “Knowledge of the Company” and words of similar effect means the knowledge of each of the

individuals identified in Section 1.1(b) of the Company Disclosure Schedule, in each case after due and reasonable inquiry.

“Company Licensed Intellectual Property” means all Intellectual Property that is, or is purported to be, licensed to the Company

or any of its Subsidiaries, or with respect to which the Company or any of its Subsidiaries has been given a covenant not to assert, by any
third party.

Plan.

“Company Option” means each option to purchase shares of Company Common Stock granted pursuant to any Company Equity

“Company Owned Intellectual Property” means all Intellectual Property owned or purported to be owned by the Company and

its Subsidiaries, solely or jointly with any other Person.

“Company Permits” has the meaning specified in Section 4.18.

“Company Registered IP” has the meaning specified in Section 4.20(a).

“Company Regulated Product” has the meaning specified in Section 4.11(a).

“Company Preferred Stock” means the Company Series A Preferred Stock and the Company Series B Preferred Stock.

“Company SEC Reports” has the meaning specified in Section 4.7(a),

“Company Series A Preferred Stock” means the Company’s Series A Preferred Stock, par value $0.0001 per share.

“Company Series B Preferred Stock™ means the Company’s Series B Preferred Stock, par value $0.0001 per share.

“Company Stockholder” means each Person who holds one or more Shares immediately prior to the First Effective Time (after

giving effect to the Reverse Split).

“Company Stockholder Representative” means a representative designated by the parties to act on behalf of the Pre-Reverse

Split Company Stockholders and the Company Stockholders, as the exclusive agent and attorney-in-fact for and on behalf of such
Persons, for certain limited purposes, as specified herein. Company Stockholder Representative shall initially be David H. Clarke.

-6-

“Company Stockholder Representative Expense Amount” has the meaning specified in Section 3.9(c).

“Company Stockholder Representative Expense Fund” has the meaning specified in Section 3.9(c).
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113

Confidentiality Agreement” has the meaning specified in Section 12.9.

“Contract” means any contract, covenant, plan, undertaking, concession, agreement, agreement in principle, franchise,
instrument, license, sublicense, lease, sublease, note, bond, indenture, deed of trust, mortgage, Lien, loan agreement, instrument of
Indebtedness or other understanding, commitment or arrangement, whether written or oral.

113

Corporations Act” means the Corporations Act 2001 (Cth) of Australia,

“CVR” has the meaning specified in Section 3.1(a).

113

CVR Agreement” has the meaning specified in the Recitals.

“DGCL” has the meaning specified in the Recitals.

“Dispute Notice” has the meaning specified in Section 3.8(a).

“Dissenting Share” has the meaning specified in Section 3.1(a).

“D&O Tail Policy” has the meaning specified in Section 6.4.

“Environmental Law” means any Law relating to the environment, occupational health and safety, or exposure of persons or
property to Materials of Environmental Concern, including any statute, regulation, administrative decision or order pertaining to: (a) the
presence of or the treatment, storage, disposal, generation, transportation, handling, distribution, manufacture, processing, use, import,
export, labeling, recycling, registration, investigation or remediation of Materials of Environmental Concern or documentation related to
the foregoing; (b) air, water and noise pollution; (c) groundwater and soil contamination; (d) the release, threatened release, or accidental
release into the environment, the workplace or other areas of Materials of Environmental Concern, including emissions, discharges,
injections, spills, escapes or dumping of Materials of Environmental Concern; (e) transfer of interests in or control of real property which
may be contaminated; (f) community or worker right-to-know disclosures with respect to Materials of Environmental Concern; (g) the
protection of wild life, marine life and wetlands, and endangered and threatened species; (h) storage tanks, vessels, containers, abandoned
or discarded barrels and other closed receptacles; and (i) health and safety of employees and other persons. As used above, the term
“release” shall have the meaning specified in CERCLA.

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

“ERISA Affiliate” means any entity which is, or at any applicable time was, a member of (a) a controlled group of corporations
(as defined in Section 414(b) of the Code), (b) a group of trades or businesses under common control (as defined in Section 414(c) of
the Code), or (c) an affiliated service group (as defined under Section 414(m) of the Code or the regulations under Section 414(o) of
the Code), any of which includes or included the Company, or otherwise would be treated as a single employer with the Company for
purposes of Title IV of ERISA.

“Excess Transaction Expenses” means (without duplication) any and all Transaction Expenses, other than the fees, costs and
expenses designated as “Assumed/Paid by Telix” on Section 1.1(a) of the Company Disclosure Schedule (which schedule may be updated
from time to time after the date hereof at the mutual written agreement of Buyer and the Company) to the extent unpaid as of Closing.

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

113

Exchange Agent” has the meaning specified in Section 3.7(a).
“Existing In-License Agreements” has the meaning specified in Section 4.20(b).

“Exploitation” means the act of making, having made, importing, using, selling, offering for sale, otherwise disposing of,
researching, developing, registering, modifying, enhancing, improving, manufacturing, having manufactured, licensing, storing,
formulating, optimizing, exporting, transporting, distributing, commercializing, promoting, marketing, having sold or otherwise having.
disposed of.
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“FDA” means the United States Food and Drug Administration.

“FDCA” means the United States Federal Food, Drug and Cosmetic Act, as amended, and the regulations promulgated
thereunder.

“Final Surviving Corporation” has the meaning specified in Section 2.1(d).

“Financial Statements” has the meaning specified in Section 4.7(b).

“First Certificate of Merger” has the meaning specified in Section 2.1(a).

“First Effective Time” has the meaning specified in Section 2.3.

“First Merger” has the meaning specified in the Recitals.

“First Merger Constituent Corporations” has the meaning specified in Section 2.1(a).

“First Step Surviving Corporation” has the meaning specified in Section 2.1(b).

“Fully Diluted Shares” means a number of shares of Company Capital Stock equal to (a) the aggregate number of shares of
Company Common Stock outstanding as of immediately prior to the First Effective Time (other than the Cancelled Shares), plus (b)
the aggregate number of shares of Company Common Stock issuable upon conversion of the Company Preferred Stock outstanding
immediately prior to the First Effective Time in accordance with the Company Charter, in each case after giving effect to the Reverse
Split. Fully Diluted Shares shall be deemed to be held by a Company Stockholder to the extent the corresponding shares of Company
Capital Stock are held by such Company Stockholder as of immediately prior to the First Effective Time, after giving effect to the Reverse
Split.

“Fundamental Representations” means the representations and warranties of the Company in Sections 4.1, 4.2, 4.3, 4.4(b), 4.6,
4.15,4.16 and 4.25 and the representations and warranties of Buyer and Merger Subs in Sections 5.1, 5.2, 5.3(b) and 5.6.

“GAAP” means United States generally accepted accounting principles, consistently applied.
“Governmental Authority” means any U.S. or foreign federal, state, local or municipal government or any agency,

instrumentality, commission, office, legislative body, court, arbitrational tribunal, mediator, securities exchange, administrative agency,
government authority or other governmental or quasi-governmental regulatory authority or body.

“Grant Date” has the meaning specified in Section 4.6(d).
“HIPAA” has the meaning specified in Section 4.11(h).

“Holdback Amount” means $500,000.

“Holdback Shares” means 66,011 Buyer Ordinary Shares, representing the Holdback Amount divided by the Buyer Share Price.

“Indebtedness” with respect to any Person means (a) any indebtedness or other obligation for borrowed money, including
indebtedness evidenced by notes, bonds, mortgages, debentures or similar instruments; (b) any obligation incurred for all or any part
of the purchase price of property or other assets (including earnout, milestone, royalty, seller note, installment payment, contingency
payments and similar obligations) or for the cost of property or other assets constructed or of improvements thereto, other than accounts
payable included in current liabilities and incurred in respect of property purchased in the ordinary course of business; (c) the face amount
of all letters of credit issued for the account of such Person; (d) obligations (whether or not such Person has assumed or become liable for
the payment of such obligation) secured by Liens; (e) capitalized lease obligations and any off-balance sheet financing; (f) all guarantees
and similar obligations of such Person; (g) the amount of any unpaid Taxes of such Person with respect to a Pre-Closing Tax Period and
any Transfer Taxes allocated to the Company Stockholders pursuant to Section 8.4(e); (h) Liabilities for any commissions earned but not
yet paid; (i) Liabilities for any earned but unpaid compensation (including salary, bonuses and paid time off); (j) Liabilities for any unpaid
severance arising from any terminations prior to the Closing (whether or not accrued); (k) Liabilities with respect to any bonuses accrued
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with respect to the period commencing on the first day of the Company’s current fiscal year and ending on the Closing Date; (1) Liabilities
for the employer portion of Taxes arising in connection any of clauses (h), (i), (j) or (k); (m) all accrued interest, fees and charges in
respect of any indebtedness; (n) obligations arising out of hedging, interest rate and currency swap arrangements, collar agreements and
any other arrangements designed to provide protection against fluctuations in interest or currency rates, in each case, to the extent payable
if such agreements are terminated at the Closing; (o) obligations pursuant to conditional sale or other title retention agreements; (p) all
bankers acceptances and overdrafts; (q) all Liabilities of the type described in the foregoing clauses (a) through (p) of this definition of
any other Person for which such first Person is responsible or liable, as obligor, guarantor, surety or otherwise, including any guarantee
of such obligations; and (r) all interest, prepayment premiums and penalties, and any other fees, expenses, indemnities and other amounts
payable as a result of the prepayment or discharge of any of the foregoing.

9.

“Indemnified Persons” has the meaning specified in Section 7.1.

“Indemnitor” means the party required to provide indemnification pursuant to Section 11.2; provided, however, that solely
for the purposes of Sections 11.3 and 11.4, the Company Stockholder Representative shall be considered the Indemnitor with respect
to claims for indemnification pursuant to Section 11.2(a) (it being understood that such status as an Indemnitor is solely for the
purpose of providing the Company Stockholder Representative with the right (i) to control the defense and settlement of any Action
giving rise to a claim for indemnification pursuant to Section 11.2(a) and (ii) to engage in discussions, negotiations, and other dispute
resolution with the applicable Buyer Indemnified Party regarding the claim for indemnification, and such status shall not obligate the
Company Stockholder Representative, in such capacity, to provide any indemnification or otherwise impose any liability on the Company
Stockholder Representative).

“Independent Auditor” has the meaning specified in Section 3.8(b).

“Information Statement” has the meaning specified in Section 6.3(b).

“Intellectual Property” means any of the following: (i) patents and patent applications (including provisional patent applications)
and other governmental grants for the protection of inventions, including any substitutions, divisionals, continuations, continuations-
in-part, reissues, renewals, registrations, re-examinations, extensions, supplementary protection certificates and the like (collectively,
“Patent Rights”); (ii) registered and unregistered trademarks, service marks and trade names, pending trademark and service mark
registration applications, and intent-to-use registrations or similar reservations of marks, and all goodwill in the foregoing; (iii) registered
and unregistered copyrights, moral rights of authors and applications for registration of copyright; (iv) internet domain names; and (v)
trade secrets, inventions, invention disclosures, data, technology, processes and know-how.

“Intended Tax Treatment” has the meaning specified in Section 8.4(f).

“Investor Questionnaire” has the meaning specified in Section 4.25.
“IRB” has the meaning specified in Section 4.11(d).

“IRS” means the United States Internal Revenue Service.

“Key Employees” has the meaning specified in the Recitals.

“Last Exercise Date” has the meaning specified in Section 3.2(a).

“Law” means any United States federal, state, municipal, or local or foreign law, common law, constitution, treaty, statute,
standard, ordinance, code, rule, regulation, resolution, guidance or promulgation, or any decree, order, injunction, rule, judgment, consent
of or by any Governmental Authority, or any Permit or similar right granted under any of the foregoing, or any similar provision having
the force or effect of law.
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“Leased Real Property” means all real property leased by the Company or any of its Subsidiaries.
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“Liability” means any debt, loss, damage, claim, Tax, fine, penalty, expense, liability or obligation (whether direct or indirect,
known or unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued, matured or unmatured, determined or
determinable, liquidated or unliquidated, or due or to become due, and whether in contract, tort, strict liability or otherwise), and including
all costs and expenses relating thereto including all fees, disbursements and expenses of legal counsel, experts, engineers and consultants
and costs of investigation.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, encumbrance, security interest or other lien of any kind.

“Lock-Up Agreement” has the meaning specified in the Recitals.

“Losses” means any and all claims, debts, losses, obligations and other Liabilities (whether absolute, accrued, contingent, fixed,
or whether known or unknown, or due or to become due or otherwise), monetary damages (including (a) direct damages, (b) consequential
or incidental damages in each case to the extent reasonably foreseeable and (c) subject to, and in accordance with, Section 11.4(e), special,
exemplary or punitive damages), fines, fees, penalties, interest obligations, deficiencies, losses and expenses (including amounts paid
in settlement, interest, court costs, costs of investigators, reasonable fees and expenses of attorneys, accountants, financial advisors and
other experts, and other expenses of litigation, arbitration or other dispute resolution procedures).

“Material Adverse Effect” means, (i) with respect to the Company, any event, occurrence, fact, condition or change that,
individually or in the aggregate, (x) has had or would reasonably be expected to have a material adverse effect on the business, assets,
Liabilities, results of operations or condition (financial or otherwise) of the Company and its Subsidiaries, taken as a whole; provided,
however, that, for purposes of this clause (x), in no event will any of the following (or the effect of any of the following), alone or in
combination, be deemed to constitute, or be taken into account in determining whether there has been or will be, a “Material Adverse
Effect” on or in respect of the Company, in each case to the extent first arising after the date hereof: (A) any change in Law, regulatory
policies, accounting standards or principles (including GAAP) or any guidance relating thereto or interpretation thereof, (B) any change
in interest rates or economic, political, business or financial market conditions generally (including any changes in credit, financial,
commodities, securities or banking markets), (C) any change generally affecting any of the industries in which the Company operates or
the economy as a whole, (D) any natural disaster, (E) any acts of terrorism, sabotage, war, the outbreak or escalation of hostilities, weather
conditions, change in geopolitical conditions or other force majeure events, or (F) any failure of the Company to meet any projections
or forecasts, provided that this clause (F) shall not prevent a determination that any change or effect underlying such failure to meet
projections or forecasts has resulted in a Material Adverse Effect (to the extent such change or effect is not otherwise excluded from
this definition of Material Adverse Effect); except, in the case of clauses (A), (B), (C), (D) and (E) above, to the extent that any such
change, condition, event or effect has a materially disproportionate and adverse effect on the business of the Company relative to other
businesses in the industries in which the Company operates or (y) would or would reasonably be expected to prevent or materially delay
or impair the Company from consummating the transactions contemplated by this Agreement or from performing its material obligations
under this Agreement; and (ii) with respect to Buyer or Merger Subs, any event, occurrence, fact, condition or change that would or
would reasonably be expected to prevent or materially delay or impair Buyer from consummating the transactions contemplated by this
Agreement or from performing its material obligations under this Agreement.
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“Materials of Environmental Concern” means any: pollutants, contaminants or hazardous substances (as such terms are defined
under CERCLA), pesticides (as such term is defined under the Federal Insecticide, Fungicide and Rodenticide Act), solid wastes and
hazardous wastes (as such terms are defined under the Resource Conservation and Recovery Act), chemicals, other hazardous, radioactive
or toxic materials, oil, petroleum and petroleum products (and fractions thereof), or any other material (or article containing such material)
listed or subject to regulation under any Law due to its potential, directly or indirectly, to harm the environment or the health of humans
or other living beings.

“Merger” has the meaning specified in the Recitals.

113

Merger Consent” has the meaning specified in Section 8.2.

“Merger Consideration” means the Share Consideration and the CVRs, including any amounts that become payable to the
holders of CVRs pursuant to the CVR Agreement.

113

Merger Sub I” has the meaning specified in the preamble hereto.

113

Merger Sub II” has the meaning specified in the preamble hereto.
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“Merger Subs” has the meaning specified in the preamble hereto.

“Necessary Company IP” has the meaning specified in Section 4.20(d).

“QOutside Date” has the meaning specified in Section 10.1(b)(ii).

“Patent Rights” has the meaning specified in the definition of Intellectual Property.
“Pay-Off Letter” has the meaning specified in Section 3.4(a).

“Permits” means all permits, licenses, registrations, certificates, orders, approvals, consents, franchises, variances and similar
rights issued by or obtained from any Governmental Authority (including those issued or required under Environmental Laws and those
relating to the occupancy or use of owned or leased real property).

“Permitted Liens” means (a) mechanic’s, material men’s and similar liens, the existence of which would not constitute an event
of default under, or a breach of, a lease and the Liabilities of the Company or any Subsidiary in respect of which are not overdue or
otherwise in default, (b) liens arising under worker’s compensation, unemployment insurance, social security, retirement and similar
legislation, and (c) liens on goods in transit incurred pursuant to documentary letters of credit, in each case arising in the ordinary course
of business of the Company and the Subsidiaries and not material to the Company and the Subsidiaries, taken as a whole.

-12-

“Person” means any natural person, firm, limited liability company, general or limited partnership, association, corporation,
unincorporated organization, company, joint venture, trust, Governmental Authority or other entity.

“Personal Information” has the meaning specified in Section 4.22.

“Post-Closing Adjustment Schedule” has the meaning set forth in Section 3.8(a).

“Pre-Closing Taxes” means (i) any Taxes for, or allocated in accordance with Section 8.4(b) to, any Pre-Closing Tax Period due
and payable by the Company or any of its Subsidiaries; (ii) any Taxes for which the Company or any of its Subsidiaries has any liability
under Treasury Regulations Section 1.1502-6 or under any comparable or similar provision of state, local or foreign Laws as a result
of being a member of an affiliated, consolidated, combined, unitary or similar group on or prior to the Closing Date; (iii) any Taxes for
which the Company or any of its Subsidiaries has any liability as a transferee or successor, pursuant to any contractual obligation or
otherwise, which Tax is attributable to the operations of the Company or any of its Subsidiaries on or prior to the Closing Date or an event
or transaction occurring before the Closing; and (iv) any Transfer Taxes.

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and the portion of any Straddle Period
ending on and including the Closing Date.

“Pre-Reverse Split Company Stockholder” means each holder of Company Capital Stock as of immediately prior to the Reverse

Split.

“Pre-Reverse Split Fully Diluted Shares” means a number of shares of Company Capital Stock equal to (a) the aggregate number
of shares of Company Common Stock outstanding as of immediately prior to the Reverse Split, plus (b) the aggregate number of shares of
Company Common Stock issuable upon conversion of the Company Preferred Stock outstanding as of immediately prior to the Reverse
Split in accordance with the Company Charter. Fully Diluted Shares shall be deemed to be held by a Company Stockholder to the extent
the corresponding shares of Company Capital Stock are held by such Company Stockholder as of immediately prior to the Reverse Split.

“Pre-Reverse Split Pro Rata Share” means, with respect to any shares of Company Capital Stock (or the shares of Company
Capital Stock held by any Company Stockholder, as applicable), a fraction, (a) the numerator of which is the number of shares of
Company Common Stock represented thereby or subject thereto (as applicable) as of immediately prior to the Reverse Split (it being
understood that the number of shares of Company Common Stock represented by a share of Company Preferred Stock shall be the number
of shares of Company Common Stock issuable upon conversion thereof pursuant to the Company Charter), and (b) the denominator of
which is the number of Pre-Reverse Split Fully Diluted Shares.
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“Preliminary Allocation Schedule” means the schedule attached hereto as Annex C and dated the date hereof, setting forth:
(a) for each Pre-Reverse Split Company Stockholder who is a stockholder of record or a non-objecting beneficial owner of shares of
Company Stock held in street name: (i) such Person’s name and address, or other identifying information reasonably requested by Buyer
to the extent that the name and address are not available; (ii) the number of shares of Company Capital Stock held or beneficially owned,
as applicable, as of the Measurement Date by such Person; (iii) the aggregate Pre-Reverse Split Pro Rata Share and Pro Rata Share
attributable to such Person’s Company Capital Stock, assuming such Person will hold or beneficially own, as applicable, the number of
shares of Company Capital Stock set forth in (a)(ii) above as of the Reverse Split and will hold or beneficially own, as applicable, all
shares received by such Person in the Reverse Split as of the Closing; (iv) the amounts of Buyer Ordinary Shares, CVRs and cash payable
to such Person pursuant to the Reverse Split, assuming such Person will hold or beneficially own, as applicable, the number of shares
of Company Capital Stock set forth in clause (a)(ii) of this definition as of the Reverse Split; (v) the amounts of Buyer Ordinary Shares
(rounded to the nearest whole share in accordance with Section 3.12) and CVRs payable to such Person at Closing pursuant to Section
3.1(a), assuming such Person will hold or beneficially own, as applicable, the number of shares of Company Capital Stock set forth in
(a)(i1) above as of the Reverse Split and will hold or beneficially own, as applicable, all shares received by such Person in the Reverse
Split as of the Closing; (vi) the number of Holdback Shares to be withheld from such Person’s portion of the Share Consideration at
Closing (in accordance with their respective Pro Rata Shares) pursuant to Section 3.5(b), assuming such Person will hold or beneficially
own, as applicable, the number of shares of Company Capital Stock set forth in (a)(ii) above as of the Reverse Split and will hold or
beneficially own, as applicable, all shares received by such Person in the Reverse Split as of the Closing and (vii) whether such Person has
provided a valid and signed Investor Questionnaire and, if so, whether such signed Investor Questionnaire indicates that such Person is
an Accredited Investor and (b) the information described in clause (a) of this definition for each Pre-Reverse Split Company Stockholder
who is an objecting beneficial owner of shares of Company Stock held in street name, to the extent known or obtained by the Company.
As used in this definition, the term “Measurement Date” means (1) with respect to information regarding Pre-Reverse Split Company
Stockholders of record, January 26, 2024 and (2) with respect to Pre-Reverse Split Company Stockholders who are the beneficial owners
of Shares held in street name, January 26, 2024.

113

Preliminary Information Statement” has the meaning specified in Section 6.3(a).

“Preliminary Stockholder Materials” has the meaning specified in Section 6.3(a).

“Property Taxes” means all real property Taxes, personal property Taxes and similar ad valorem Taxes.

“Pro Rata Share” means, with respect to any shares of Company Capital Stock (or the shares of Company Capital Stock held
by any Company Stockholder, as applicable), a fraction, (a) the numerator of which is the number of shares of Company Common Stock
represented thereby or subject thereto (as applicable) as of immediately prior to the First Effective Time (it being understood that the
number of shares of Company Common Stock represented by a share of Company Preferred Stock shall be the number of shares of
Company Common Stock issuable upon conversion thereof pursuant to the Company Charter), and (b) the denominator of which is the
number of Fully Diluted Shares.
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“Remedies Exception” has the meaning specified in Section 4.3.

“Response Date” has the meaning specified in Section 3.8(a).

“Reverse Split” means a reverse stock split of all outstanding shares of Company Common Stock, in a ratio approved by
the Company Stockholders and as recommended by the Company’s Board and within the range set forth on Section 1.1(c) of the
Company Disclosure Schedule (and in any event, such finally determined ratio shall be subject to the consent of Buyer, such consent
not to be unreasonably withheld, conditioned or delayed), that is effected by the Company prior to the First Effective Time pursuant to
which, among other things, any remaining fractional shares of Company Common Stock held by a holder of Company Common Stock
(determined after determining the whole number of shares of Company Common Stock held by such holder, if any) after giving effect to
the Reverse Split will be automatically exchanged for (a) such holder’s Pre-Reverse Split Pro Rata Share of the Reverse Split Fractional
Share Cashout Amount (to be paid to the holders of such fractional shares after the Closing) and (b) the right to receive, upon execution
of the CVR Agreement at Closing, one (1) CVR for each share of Company Common Stock that was converted into a fractional share
(and not aggregated into a whole number of shares held by the applicable holder) pursuant to the Reverse Split.
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“Reverse Split Fractional Share Cashout Amount” means an amount of cash equal to the aggregate amount of the Pre-Reverse
Split Pro Rata Share of the Aggregate Non-CVR Consideration Amount in respect of all fractional shares resulting from the Reverse Split
(after determining the amount of any whole numbers of Company Common Stock held by any Company Stockholder after aggregating
all as-converted post-Reverse Split shares of Company Common Stock held by such Company Stockholder).

113

Rights Agent” has the meaning specified in the Recitals.
“SEC” means the United States Securities and Exchange Commission.

“Second Certificate of Merger” has the meaning specified in Section 2.1(c).

“Second Effective Time” has the meaning specified in Section 2.3.

“Second Merger” has the meaning specified in the Recitals.

“Second Merger Constituent Corporations” has the meaning specified in Section 2.1(c).

“Securities Act” means the Securities Act of 1933, as amended.
“Security Incident” has the meaning specified in Section 4.22.

“Share Consideration” means the aggregate Buyer Ordinary Shares issuable to the Company Stockholders pursuant to Section

3.1(a).

“Shares” has the meaning specified in Section 3.1(a).
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“Specified Transaction Expenses” means the amounts designated on Section 1.1(a) of the Company Disclosure Schedule as
“Purchase Price Adjustments” (which schedule may be updated from time to time after the date hereof at the mutual written agreement
of Buyer and the Company).

“Stockholder Materials™ has the meaning specified in Section 6.3(b).

“Straddle Period” means any Tax period that begins on or before, and ends after, the Closing Date.

“Subsidiary” means, with respect to a Person, a corporation or other entity of which more than 50% of the voting power of the
equity securities or equity interests is owned, directly or indirectly, by such Person.

“Survival Expiration Date” has the meaning specified in Section 11.1.

“Tax Authority” means any Governmental Authority having or purporting to exercise jurisdiction with respect to any Tax.

“Tax Returns” means any and all reports, returns (including information returns), declarations, or statements relating to Taxes,
including any schedule or attachment thereto and any amendment thereof, filed with or submitted to, or required to be filed with or
submitted to, any Governmental Authority in connection with the determination, assessment, collection or payment of Taxes or in
connection with the administration, implementation or enforcement of or compliance with any legal requirement relating to any Tax.

“Taxes” means all federal, state, local, foreign or other tax, charge, fee, duty, contribution, levy or other similar assessment or
Liability in the nature of a tax, including all income, gross receipts, corporation, net worth, capital gains, insurance, business license,
business organization, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, environmental,
customs duties, capital stock, ad valorem, value added, inventory, franchise, escheat, profits, withholding, social security (or similar),
national insurance, workers compensation, unemployment, disability, real property, personal property, sales, use, lease, service, service
use, transfer, registration, documentary, recapture, recording, alternative or add-on minimum, or estimated tax and other taxes of any kind
whatsoever imposed by the United States of America or any state, local or foreign government, or any agency or political subdivision
thereof, and any interest, fine, penalty or addition thereto.
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“Term Sheet” means the term sheet, dated November 14, 2023, between the Company and Telix Pharmaceuticals (US) Inc.

“Third-Party Claim” has the meaning specified in Section 11.3(a).

“Transaction Expenses” means (without duplication) any and all (a) legal, accounting, investment banking, consulting and
other out-of-pocket fees, costs or expenses incurred by or on behalf of the Company or any of its Subsidiaries in connection with the
transactions contemplated by this Agreement and (b) all Change in Control Payments, in each case to the extent unpaid as of the Closing.
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“Transfer Taxes” means any transfer, sales, use, stamp, documentary, registration, conveyance, recording, value-added or other
similar non-income Tax or governmental fee (including, without limitation, notary fees) arising in connection with the consummation of
the transactions contemplated by this Agreement.

“Treasury Regulations” means the United States Treasury regulations promulgated under the Code.

“Written Consent” means a written consent of the stockholders of the Company in the form attached hereto as Annex D.
1.2 Construction.

(a) Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii)
words using the singular or plural number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,”
“hereby,” “hereto” and derivative or similar words refer to this entire Agreement; (iv) the terms “Article,” “Section,” “Schedule” or
“Annex” refer to the specified Article or Section of, or Schedule or Annex to, this Agreement; (v) the word “including” shall mean
“including, without limitation,” and (vi) the word “or” shall be disjunctive but not exclusive.

(b) Unless the context of this Agreement otherwise requires, references to Contracts and other documents shall be
deemed to include all subsequent amendments and other modifications thereto.

(c) Unless the context of this Agreement otherwise requires, references to statutes shall include all rules and regulations
promulgated thereunder.

(d) The language used in this Agreement shall be deemed to be the language chosen jointly by the parties to express
their mutual intent and no rule of strict construction shall be applied against any party.

(e) Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days
are specified.

(f) The phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not
mean simply “if.”

(g) All accounting terms used herein and not expressly defined herein shall have the meanings given to them under
GAAP.

(h) All amounts payable pursuant to this Agreement shall be paid in U.S. dollars, and all references to “$” or “dollars”
shall mean the lawful currency of the United States of America and all references to “A$” and “AUD” shall mean Australian Dollars,
being the lawful currency of the Commonwealth of Australia.

(1) All references in this Agreement to a list or a copy will be deemed to mean a complete and accurate list and copy.

-17-

(j) All references to “ordinary course of business” will be deemed to mean “ordinary course of business consistent with
T 2
past practice”.
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(k) When reference is made in this Agreement to information that has been “made available” to Buyer, that shall consist
of only the information that was contained in the Company’s electronic data room no later than 5:00 p.m., Eastern time, on the second

(2nd) Business Day prior to the date of this Agreement.

ARTICLE II.
THE MERGER; CLOSING

2.1 First Merger and Second Merger.

(a) Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the applicable
provisions of the DGCL, Buyer, Merger Sub I and the Company (Merger Sub I and the Company sometimes being referred to herein as
the “First Merger Constituent Corporations”) shall cause the First Merger to be consummated. The First Merger shall be consummated
at the First Effective Time in accordance with this Agreement and evidenced by a certificate of merger relating to the First Merger in
substantially the form of Annex E-1 (the “First Certificate of Merger”).

(b) Upon consummation of the First Merger, the separate corporate existence of Merger Sub I shall cease and the
Company, as the surviving corporation of the First Merger (hereinafter referred to for the periods at and after the First Effective Time as
the “First Step Surviving Corporation”), shall continue its corporate existence under the DGCL as a wholly owned subsidiary of Buyer.

(c) Upon the terms and subject to the conditions set forth in this Agreement, and in accordance with the applicable
provisions of the DGCL, Buyer, Merger Sub II and the First Step Surviving Corporation (Merger Sub II and the First Step Surviving
Corporation sometimes being referred to herein as the “Second Merger Constituent Corporations”) shall cause the Second Merger to be
consummated. The Second Merger shall be consummated at the Second Effective Time in accordance with this Agreement and evidenced
by a certificate of merger relating to the Second Merger in substantially the form of Annex E-2 (the “Second Certificate of Merger”™).

(d) Upon consummation of the Second Merger, the separate corporate existence of the First Step Surviving Corporation
shall cease and Merger Sub II, as the surviving corporation of the Second Merger (hereinafter referred to for the periods at and after the
Second Effective Time as the “Final Surviving Corporation”), shall continue its corporate existence under the DGCL as a wholly owned
subsidiary of Buyer.

2.2 Effects of the Merger.

(a) At and after the First Effective Time, the effect of the First Merger shall be as provided in this Agreement and the
applicable provisions of the DGCL. Without limiting the foregoing, the First Step Surviving Corporation shall thereupon and thereafter
possess all of the rights, property, privileges, powers and franchises, of a public as well as a private nature, of the First Merger Constituent
Corporations, and shall become subject to all the restrictions, disabilities and duties of each of the First Merger Constituent Corporations.
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(b) At and after the Second Effective Time, the effect of the Second Merger shall be as provided in this Agreement and
the applicable provisions of the DGCL. Without limiting the foregoing, the Final Surviving Corporation shall thereupon and thereafter
possess all of the rights, property, privileges, powers and franchises, of a public as well as a private nature, of the Second Merger
Constituent Corporations, and shall become subject to all the restrictions, disabilities and duties of each of the Second Merger Constituent
Corporations.

2.3 Closing; First Effective Time and Second Effective Time. Subject to the terms and conditions of this Agreement, the closing
of the First Merger (the “Closing”) shall take place by the electronic exchange of executed counterpart documents as soon as practicable
on or after the execution and delivery of this Agreement, but in any event no later than the date which is two (2) Business Days after the
date on which all conditions set forth in Article IX shall have been satisfied or waived (other than those conditions that by their nature
are to be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions) or such other time and place as Buyer
and the Company may mutually agree in writing. The date on which the Closing actually occurs is referred to in this Agreement as the
“Closing Date.” Subject to the satisfaction or waiver of all of the conditions set forth in Article IX, and provided that this Agreement
has not theretofore been terminated pursuant to its terms, at the Closing, Buyer, Merger Sub I and the Company shall cause the First
Certificate of Merger to be executed, acknowledged and filed with the Secretary of State of the State of Delaware as provided in Section
251 of the DGCL. The First Merger shall become effective at the time when the First Certificate of Merger has been duly filed with the
Secretary of State of the State of Delaware or at such later time as may be agreed by Buyer and the Company in writing and specified in
the First Certificate of Merger (the “First Effective Time”). Promptly following the First Effective Time, but in no event later than two

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(2) Business Days thereafter, Buyer, the First Step Surviving Corporation and Merger Sub II shall cause the Second Certificate of Merger
to be filed with the Secretary of State of Delaware (the “Second Effective Time”).

2.4 Certificate of Incorporation and Bylaws.

(a) At the First Effective Time, the Company Charter shall be amended as of the First Effective Time to read in its
entirety as the certificate of incorporation of Merger Sub I reads as in effect immediately prior to the First Effective Time, provided, that
such certificate of incorporation shall reflect, as of the First Effective Time, “Telix QSAM, Inc.” as the name of the First Step Surviving
Corporation, and, as so amended, shall become the certificate of incorporation of the First Step Surviving Corporation until thereafter
amended in accordance with the applicable provisions of the DGCL and such certificate of incorporation.

(b) The parties hereto shall take all actions necessary so that the Company Bylaws shall, from and after the First
Effective Time, be amended in their entirety in the form of the bylaws of Merger Sub I as in effect immediately prior to the First Effective
Time (except that all references to the name of Merger Sub I shall be changed to refer to the name of the First Step Surviving Corporation
as set forth in Section 2.4(a)), until thereafter amended in accordance with the applicable provisions of the DGCL, the certificate of
incorporation of the First Step Surviving Corporation and such bylaws.
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(c) At the Second Effective Time, the certificate of incorporation of the First Step Surviving Corporation shall be
amended as of the Second Effective Time to read in its entirety as the certificate of incorporation of Merger Sub II reads as in
effect immediately prior to the Second Effective Time, provided, that such certificate of incorporation shall reflect, as of the Second
Effective Time, “Telix QSAM, Inc.” as the name of the Final Surviving Corporation, and, as so amended, shall become the certificate of
incorporation of the Final Surviving Corporation until thereafter amended in accordance with the applicable provisions of the DGCL and
such certificate of incorporation.

(d) The parties hereto shall take all actions necessary so that the bylaws of the Final Surviving Corporation shall, from
and after the Second Effective Time, be amended in their entirety in the form of the bylaws of Merger Sub II as in effect immediately
prior to the Second Effective Time (except that all references to the name of Merger Sub II shall be changed to refer to the name of the
Final Surviving Corporation as set forth in Section 2.4(c)), until thereafter amended in accordance with the applicable provisions of the
DGCL, the certificate of incorporation of the Final Surviving Corporation and such bylaws.

2.5 Directors and Officers.

(a) The directors of Merger Sub I immediately prior to the First Effective Time shall be the directors of the First Step
Surviving Corporation immediately after the First Effective Time, each to hold office in accordance with the certificate of incorporation
and bylaws of the First Step Surviving Corporation until their respective successors are duly elected or appointed and qualified or until
their earlier death, resignation or removal in accordance with the certificate of incorporation and bylaws of the First Step Surviving
Corporation.

(b) The officers of Merger Sub I immediately prior to the First Effective Time shall be the officers of the Final Surviving
Corporation immediately after the First Effective Time, each to hold office in accordance with the certificate of incorporation and bylaws
of the Final Surviving Corporation until their respective successors are duly appointed or until their earlier death, resignation or removal
in accordance with the certificate of incorporation and bylaws of the Final Surviving Corporation.

(c) The directors of Merger Sub II immediately prior to the Second Effective Time shall be the directors of the Final
Surviving Corporation immediately after the Second Effective Time, each to hold office in accordance with the certificate of incorporation
and bylaws of the Final Surviving Corporation until their respective successors are duly elected or appointed and qualified or until their
earlier death, resignation or removal in accordance with the certificate of incorporation and bylaws of the Final Surviving Corporation.

(d) The officers of Merger Sub II immediately prior to the Second Effective Time shall be the officers of the Final
Surviving Corporation immediately after the Second Effective Time, each to hold office in accordance with the certificate of incorporation
and bylaws of the Final Surviving Corporation until their respective successors are duly appointed or until their earlier death, resignation
or removal in accordance with the certificate of incorporation and bylaws of the Final Surviving Corporation.

-20-
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ARTICLE III.
EFFECTS OF THE MERGER ON THE CAPITAL STOCK AND EQUITY AWARDS

3.1 Conversion of Capital Stock.

(a) At the First Effective Time, by virtue of the First Merger and without any further action on the part of any
stockholder of the Company, Buyer or Merger Sub I, each share of Company Capital Stock held by Buyer, Merger Subs or the Company
in treasury or otherwise, shall be cancelled and retired and shall cease to exist, and no consideration shall be delivered or receivable in
exchange therefor (such shares, “Cancelled Shares™). At the First Effective Time, by virtue of the First Merger and without any action
on the part of any Company Stockholder (other than compliance with Section 3.7(b) by the applicable holder), each share of Company
Capital Stock (a “Share”) that is issued and outstanding immediately prior to the First Effective Time (which, for clarity, shall exclude
any non-whole number shares of Company Capital Stock, which shall have been automatically cancelled in exchange for the right to
receive cash in the Reverse Split, and shall be determined after giving effect to the conversion of all shares of Company Preferred Stock
into Company Common Stock), other than (A) Cancelled Shares and (B) shares of Company Capital Stock held by Persons who object to
the First Merger and comply with the provisions of the DGCL concerning the rights of holders of Company Capital Stock to dissent from
the First Merger and require appraisal of their shares of Company Capital Stock (each such share, a “Dissenting Share”), shall thereupon
be cancelled and converted into and become the right to receive, in each case as set forth on the Closing Date Allocation Schedule: (i)
subject to Sections 3.8(c)(ii) and 3.14, a number of Buyer Ordinary Shares equal to (x) such Share’s Pro Rata Share of the Aggregate
Non-CVR Closing Consideration Amount, divided by (y) the Buyer Share Price, plus (ii) a number of CVRs equal to the denominator in
the Reverse Split, in each case, upon the terms and subject to the conditions of the CVR Agreement, without interest (each, a “CVR”),
and upon the terms and subject to the conditions of this Agreement.

(b) At the First Effective Time, by virtue of the First Merger and without any action on the part of Buyer or Merger
Sub I, each share of common stock, par value $0.0001 per share, of Merger Sub I issued and outstanding immediately prior to the First
Effective Time shall be cancelled and, in exchange for the cancellation of such shares of Merger Sub I common stock and the payment
of the Merger Consideration by Buyer, the First Step Surviving Corporation shall issue an equivalent number of shares of common stock,
par value $0.0001 per share, all of which shares shall be held by Buyer, and which shall constitute the only outstanding shares of common
stock of the First Step Surviving Corporation immediately following the First Effective Time.

(c) From and after the First Effective Time, (i) the Company Stockholders shall cease to have any rights as stockholders
of the Company and (ii) the consideration paid to each Company Stockholder pursuant to this Article III upon the completion by such
Company Stockholder of the exchange procedures set forth in Section 3.7 shall be deemed to have been paid in full satisfaction of all
rights pertaining to the Shares, subject to the continuing rights of the Company Stockholders under this Agreement. At the First Effective
Time, the transfer books of the Company shall be closed and no transfer of Shares shall be made thereafter.
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(d) At the Second Effective Time, by virtue of the Second Merger and without any action on the part of Buyer or
Merger Sub II, each share of common stock, par value $0.0001 per share, of the First Step Surviving Corporation issued and outstanding
immediately prior to the Second Effective Time shall be cancelled and, in exchange for the cancellation of such shares of First Step
Surviving Corporation common stock, the Final Surviving Corporation shall issue an equivalent number of shares of common stock, par
value $0.0001 per share, all of which shares shall be held by Buyer, and which shall constitute the only outstanding shares of common
stock of the Final Surviving Corporation immediately following the Second Effective Time.

3.2 Treatment of Company Options.

(a) Effective as of the date of the filing of the definitive Information Statement, each then-outstanding and unexercised
Company Option shall vest in full and become exercisable up to and through the close of regular trading on seventh Business Day after
the date the definitive Information Statement is filed (such date, the “Last Exercise Date™) in accordance with the terms and conditions
of such Company Option in effect on the date hereof, and such Company Option shall terminate for no consideration and be of no further
force or effect as of immediately prior to Closing if not exercised by the holder on or prior to the close of regular trading on the Last
Exercise Date.

(b) As soon as practicable following the execution of this Agreement, the Company shall mail to each Person who is
a holder of outstanding Company Options an Option Acknowledgement Agreement in the form attached hereto as Annex F (each, an
“Option Acknowledgement Agreement”) describing the treatment of the Company Options under the terms of this Agreement, which
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the option holder shall be required to execute and return to the Company. Prior to the First Effective Time, the Company, the Board of
Directors of the Company and/or the Compensation Committee of the Board of Directors of the Company, as applicable, shall adopt
any resolutions and take any actions which are necessary to effectuate the provisions of this Section 3.2 and to terminate each Company
Equity Plan, in each case after consultation with, and subject to the reasonable approval of, Buyer.

3.3 Certain Adjustments. In the event of any share split, combination, reclassification, bonus issue of shares or similar
capitalization change with respect to Buyer Ordinary Shares prior to Closing and/or before the Holdback Shares, if payable, are paid,
or if a record date with respect to the foregoing is fixed, appropriate and proportionate adjustments shall be made to the unissued Share
Consideration and the Closing Date Allocation Schedule.

3.4 Closing Payment Certificate.

(a) No later than five (5) Business Days prior to the Closing Date, the Company shall deliver to Buyer: (i) the Closing
Payment Certificate (with the Closing Date Allocation Schedule and Closing Adjustment Schedule attached as annexes thereto); (ii) a
pay-off letter in form and substance reasonably satisfactory to Buyer duly executed by each Person to whom any Closing Indebtedness
(other than Taxes included in Closing Indebtedness) is (or at the Closing will be) owed by the Company, the Final Surviving Corporation
or any Subsidiary of the Company, which shall include a complete release of the Company, the Final Surviving Corporation and each
Subsidiary of the Company from all Liens and Liabilities with respect to such Closing Indebtedness, effective upon the discharge of such
Closing Indebtedness at the Closing, and authorization of Buyer or the Company to prepare and file all related Lien release documentation
(each, a “Pay-Off Letter”); and (iii) final invoices submitted by each Person to whom any Transaction Expenses (other than any Taxes
included in Transaction Expenses) are (or at the Closing will be) owed, which shall state that the amount invoiced thereby represents all
Transaction Expenses payable to such Person with respect to the period through the Closing.
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(b) Between the date of delivery of the Closing Payment Certificate and until the Closing, the Company shall make
available its accountants and/or counsel, the work papers and back-up materials used or useful in preparing the Closing Payment
Certificate to Buyer, as reasonably requested by Buyer, and shall cause the relevant personnel of the Company to cooperate with Buyer
in connection with its review.

(c) The Company will review any comments to the Closing Payment Certificate, the Closing Date Allocation Schedule,
the Closing Adjustment Schedule and the Adjustment Amount provided by Buyer and consider, in good faith, any changes proposed by
Buyer, and shall accept any reasonable comments proposed by Buyer. If any information contained in the Closing Payment Certificate,
including the Closing Date Allocation Schedule and/or the Closing Adjustment Schedule, is determined to be inaccurate or incomplete,
the Company shall deliver an updated Closing Payment Certificate, Closing Date Allocation Schedule and Closing Adjustment Schedule
no later than the next Business Day after the need for such update is determined or identified.

3.5 Closing Date Payments; Holdback; Specified Transaction Expenses.

(a) On the Closing Date, Buyer shall make (or cause to be made) the following payments, in each case in the respective
amounts set forth in the Closing Payment Certificate:

(1) to each Person specified in the Closing Payment Certificate as a recipient of payments in respect of the
Closing Indebtedness who has delivered a Pay-Off Letter, by wire transfer of immediately available funds, the amount payable to such
Person as specified in the Closing Payment Certificate; and

(i1) to each Person specified in the Closing Payment Certificate as a recipient of payments in respect of Excess
Transaction Expenses, by wire transfer of immediately available funds, the amount payable to such Person as specified in the Closing
Payment Certificate.

(b) For clarity, at the Closing, Buyer shall hold back, and not deliver, the Holdback Shares from the Share Consideration
due to the Company Stockholders as partial security in respect of the Company Stockholders’ obligations set forth in Section 3.8(c)(ii).

(c) Buyer shall make (or cause to be made), in each case in the respective amounts set forth in the Closing Payment
Certificate (subject to Section 3.11), all payments of Buyer Ordinary Shares in respect of Specified Transaction Expenses on or promptly
following the date on which Buyer issues and delivers the Share Consideration to the Exchange Agent.
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3.6 Closing Date Allocation Schedule.

(a) Upon the Company’s transfer agent’s determination of the Reverse Split Fractional Share Cashout Amount, the
Company Stockholder Representative shall make appropriate updates to the Closing Date Allocation Schedule and deliver such updated
Closing Date Allocation Schedule to Buyer. The Company Stockholder Representative will review any comments to the updated Closing
Date Allocation Schedule provided by Buyer and consider, in good faith, any changes proposed by Buyer, and shall accept any reasonable
comments proposed by Buyer.
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(b) From time to time after the Second Effective Time (but without limiting Buyer’s rights under Article XI), the
Company Stockholder Representative may, with the prior written agreement of Buyer, update, correct or otherwise amend or modify the
Closing Date Allocation Schedule in any manner that is consistent with the express provisions of Article I and this Article III. Buyer
shall be entitled to rely conclusively on the Closing Date Allocation Schedule as in effect from time to time, and, as between any or all
Company Stockholders, on the one hand, and Buyer and the Final Surviving Corporation, on the other hand, any amounts delivered by
Buyer to any Company Stockholder in accordance with the Closing Date Allocation Schedule in effect from time to time shall be deemed
for all purposes to have been delivered to the applicable Company Stockholder in full satisfaction of the obligations of Buyer, the First
Surviving Corporation and the Final Surviving Corporation under this Article III.

3.7 Exchange Procedures.

(a) As soon as practicable following the determination of the Reverse Split Fractional Share Cashout Amount and
the delivery of the updated Closing Date Allocation Schedule pursuant to Section 3.6(a), in consideration of the First Merger being
consummated, Buyer shall cause to be issued and delivered to Equiniti Trust Company, LLC, as exchange agent (the “Exchange
Agent”) the Share Consideration (less, for avoidance of doubt, the aggregate number of Holdback Shares to be withheld from the
Share Consideration at Closing, unless and until such Holdback Shares become payable to the Company Stockholders pursuant to this
Agreement) for distribution to the Company Stockholders (in respect of their Shares) who have complied with Section 3.7(b).

(b) After the First Effective Time, each Company Stockholder, upon surrender of any outstanding certificate or
certificates for shares of Company Capital Stock (collectively, the “Certificates”), or receipt by the Exchange Agent of an “agent’s
message” with respect to shares of Company Capital Stock in book entry form, as applicable, delivery of a letter of transmittal in the form
attached hereto as Annex G (“Letter of Transmittal”) (which shall include, among other things, an executed consent to the indemnification
obligations contemplated by Article XI and the appointment of the Company Stockholder Representative) and, to the extent not delivered
by such Company Stockholder to the Company prior to the Closing, delivery of an Investor Questionnaire, in each case to the Exchange
Agent or Buyer, shall be entitled to receive from the Exchange Agent or Buyer in exchange therefor the consideration specified in Section
3.1(a), less the number of Holdback Shares to be withheld from such Company Stockholder’s consideration as set forth in the Closing
Date Allocation Schedule (unless and until such Holdback Shares become payable to such Company Stockholder pursuant to Section
3.8(c)). Upon delivery of Buyer Ordinary Shares to the applicable Company Stockholders pursuant to this Section 3.7(b), the Exchange
Agent shall request from Buyer’s share registry, and promptly provide to the applicable Stockholder upon receipt, a holding statement in
respect of such Buyer Ordinary Shares.
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(c) Any amount of the Merger Consideration that remains undistributed to the Company Stockholders until twelve (12)
months after the Closing Date shall be delivered to Buyer or its nominee (subject to abandoned property, escheat or similar Law). If any
Company Stockholder shall not have completed the exchange procedures contemplated by Section 3.7(b) prior to the date that is twelve
(12) months after the Closing Date, any such Merger Consideration in respect thereof shall, to the extent permitted by applicable Law,
become the property of Buyer or its nominee, free and clear of all claims or interest of any Person previously entitled thereto. To the
extent permitted by applicable Law, none of the Buyer, Merger Subs, the Company, the First Surviving Corporation, the Final Surviving
Corporation or the Exchange Agent shall be liable to any Company Stockholder for any amount delivered to a public official pursuant to
any applicable abandoned property, escheat or similar Law.

(d) In the event any Certificate has been lost, stolen or destroyed, upon the making of an affidavit of that fact and a
customary indemnification of the Company and Buyer in a form reasonably satisfactory to the Exchange Agent and Buyer by the Person
claiming such Certificate to be lost, stolen or destroyed, the Exchange Agent shall deliver in exchange for such lost, stolen or destroyed
Certificate the Share Consideration deliverable in respect thereof as determined in accordance with this Article III.
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(e) On or promptly after delivery of the Share Consideration to the Exchange Agent, Buyer shall do all such acts,
matters and things that are necessary to procure the official quotation of such Buyer Ordinary Shares, including: (i) apply for official
quotation of such Buyer Ordinary Shares on ASX by lodging an Appendix 2A; (ii) lodge with ASX a cleansing notice in accordance with
section 708A(5)(e) of the Corporations Act in respect of such Buyer Ordinary Shares; and (iii) cause Buyer’s share registry to enter such
Buyer Ordinary Shares in the share register of Buyer.

3.8 Post-Closing Adjustment.

(a) As soon as reasonably practicable following the Closing Date, and in any event within sixty (60) calendar days
thereof, Buyer shall prepare and deliver to the Company Stockholder Representative a schedule setting forth, in reasonable detail,
Buyer’s good faith calculations of the Adjustment Amount, including calculations of the Closing Indebtedness Amount and the Closing
Transaction Expenses, prepared in accordance with GAAP (the “Post-Closing Adjustment Schedule™). If the Company Stockholder
Representative shall disagree with any calculations in the Post-Closing Adjustment Schedule, it shall notify Buyer of such disagreement
in writing within five (5) Business Days of the date Buyer delivers the Post-Closing Adjustment Schedule (the last day of such period, the
“Response Date”), setting forth in reasonable detail the particulars of such disagreement (such notice, a “Dispute Notice”). In the event
that the Company Stockholder Representative does not provide a Dispute Notice on or prior to 5:00pm Eastern Time on the Response
Date, the Post-Closing Adjustment Schedule as delivered by Buyer, including Buyer’s calculation of the Adjustment Amount and the
components thereof, shall be final, binding and conclusive for all purposes hereunder. In the event any Dispute Notice is timely provided,
Buyer and the Company shall promptly meet and attempt in good faith to resolve the disputed item(s) and negotiate an agreed-upon
determination of the items relating to such dispute, and any such agreed-upon items shall be deemed to have been finally determined for
all purposes of this Agreement.
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(b) In the event that any disputed items set forth in a Dispute Notice remain unresolved after thirty (30) calendar
days of the delivery of the Dispute Notice, such remaining disagreements shall be resolved by an independent accounting or financial
consulting firm of recognized national standing to be mutually selected (neither party to unreasonably withhold, condition or delay
their selection) by Buyer and the Company Stockholder Representative (such firm, the “Independent Auditor”). Each of Buyer and the
Company Stockholder Representative shall promptly provide their respective assertions regarding the Adjustment Amount, the Closing
Indebtedness Amount and/or the Closing Transaction Expenses, as applicable, in writing to the Independent Auditor and to each other
as promptly as possible after the engagement of the Independent Auditor. The Independent Auditor shall be instructed to render its
determination with respect to such disagreements as soon as reasonably possible (which the parties hereto agree should not be later than
thirty (30) days following the day on which the disagreement is referred to the Independent Auditor). The Independent Auditor shall
base its determination solely on (i) the written submissions of the parties and shall not conduct an independent investigation and (ii) the
extent (if any) to which the any of the Adjustment Amount, the Closing Indebtedness Amount and/or the Closing Transaction Expenses
requires adjustment (only with respect to the remaining disagreements submitted to the Independent Auditor) in order to be determined.
In resolving any disputed item, the Independent Auditor may not assign a value to any item greater than the greatest value for such item
claimed by either party or less than the smallest value for such item claimed by either party and shall act as an expert, not an arbitrator.
Absent manifest error or fraud, the determination of such disputed items by Independent Auditor shall be final, conclusive and binding
on the parties, and the Adjustment Amount as calculated by the Independent Auditor shall conclusive, final and binding on the parties
hereto for all purposes hereunder. All fees and expenses of the Independent Auditor relating to the work, if any, to be performed by the
Independent Auditor hereunder shall be borne pro rata as between Buyer, on the one hand, and the Company Stockholder Representative
(subject to the Company Stockholder Representative’s right to be indemnified by the Pre-Reverse Split Company Stockholders and the
Company Stockholders pursuant to Section 3.9(d), if such expenses exceed the Representative Expense Fund), on the other hand, in
proportion to the allocation of the dollar value of the amounts in dispute as between Buyer and the Company Stockholder Representative
(set forth in the written submissions to the Independent Auditor) made by the Independent Auditor such that the party prevailing on the
greater dollar value of such disputes pays the lesser proportion of the fees and expenses. For example, if Buyer challenges the calculation
of any items underlying the calculation of Closing Transaction Expenses in the net amount of $1,000,000, and the Independent Auditor
determines that the Company has a valid claim that $400,000 of the $1,000,000 claimed by Buyer do not constitute Closing Transaction
Expenses, the Company Stockholder Representative shall bear 60% of the fees and expenses of the Independent Auditor (subject to
the Company Stockholder Representative’s right to be indemnified by the Pre-Reverse Split Company Stockholders and the Company
Stockholders pursuant to Section 3.9(d), if such expenses exceed the Representative Expense Fund) and Buyer shall bear the remaining
40% of the fees and expenses of the Independent Auditor.
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(c) The “True-up Amount” means an amount equal to (i) the Adjustment Amount as finally determined pursuant to this
Section 3.8, minus (ii) the Adjustment Amount as reflected in the final Closing Adjustment Schedule. For the avoidance of doubt the
True-up Amount may be a positive or negative number.

(1) If the True-up Amount is less than or equal to zero (0), then Buyer shall, subject to Section 3.14, issue and
shall deliver (or cause to be delivered) the Holdback Shares to the Company Stockholders, in accordance with the allocations set forth in
the Closing Date Allocation Schedule, to the extent they have completed the exchange procedures set forth in Section 3.7(b).

(ii) If the True-up Amount is greater than zero (0) and less than or equal to the Holdback Amount, then Buyer
(1) shall be entitled to retain, and the Company Stockholders shall forfeit any right to receive, a number of Holdback Shares equal to (A)
the True-up Amount divided by (B) the Buyer Share Price and (ii) Buyer shall, subject to Section 3.14, issue and shall deliver (or cause
to be delivered) the remaining Holdback Shares to the Company Stockholders (if any), in accordance with the allocations set forth in the
Closing Date Allocation Schedule, to the extent they have completed the exchange procedures set forth in Section 3.7(b).

(iii) If the True-up Amount is greater than the Holdback Amount, then Buyer (i) shall be entitled to retain,
and the Company Stockholders shall forfeit any right to receive, all of the Holdback Shares and (ii) shall be entitled to indemnification
(including rights to offset or set off against amounts that are or may become payable pursuant to the CVR Agreement) pursuant to Section
11.2(a)(iv) for the portion of the True-up Amount in excess of the Holdback Amount.

(d) All amounts paid or forfeited pursuant to this Section 3.8 shall be treated by the parties hereto for all Tax purposes
as adjustments to the Merger Consideration to the greatest extent permitted by applicable Law, and shall be reported as such by the parties

hereto on their Tax Returns.

3.9 Company Stockholder Representative.

(a) By their execution of the Letter of Transmittal, approval of the Merger and adoption of this Agreement and/or
their acceptance of any consideration pursuant to this Agreement or the CVR Agreement, the Pre-Reverse Split Company Stockholders
and the Company Stockholders hereby irrevocably (subject only to Section 3.9(e)) appoint the Company Stockholder Representative
as the representative, attorney-in-fact and agent of the Pre-Reverse Split Company Stockholders and the Company Stockholders for all
purposes in connection with the transactions contemplated by this Agreement and any other agreements ancillary hereto and in any
litigation or arbitration involving this Agreement. In connection therewith, the Company Stockholder Representative is authorized to do
or refrain from doing all further acts and things, and to execute all such documents as the Company Stockholder Representative shall
deem necessary or appropriate, and shall have the power and authority to:

(1) act for some or all of the Pre-Reverse Split Company Stockholders and the Company Stockholders with
regard to all matters pertaining to this Agreement or any other agreements ancillary hereto;

(ii) act for the Pre-Reverse Split Company Stockholders and the Company Stockholders to transact matters of
litigation;
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(ii1) execute and deliver all amendments, waivers, ancillary agreements, certificates and documents that
the Company Stockholder Representative deems necessary or appropriate in connection with the consummation of the transactions
contemplated by this Agreement, including delivering any update to or correction, amendment or modification of the Closing Date
Allocation Schedule permitted by this Agreement;

(iv) do or refrain from doing, on behalf of the Pre-Reverse Split Company Stockholders and the Company
Stockholders, any further act or deed that the Company Stockholder Representative deems necessary or appropriate in the Company
Stockholder Representative’s discretion relating to the subject matter of this Agreement, in each case as fully and completely as the Pre-
Reverse Split Company Stockholders and the Company Stockholders could do if personally present;

(v) give and receive all notices required to be given or received by the Pre-Reverse Split Company
Stockholders and the Company Stockholders under this Agreement;
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(vi) agree to, negotiate, enter into settlements and compromises and/or comply with arbitration awards and
court orders with respect to claims for indemnification made by Buyer under Article XI; and

(vii) receive service of process in connection with any claims under this Agreement or any ancillary agreement
contemplated hereby.

(b) All decisions and actions of the Company Stockholder Representative on behalf of the Pre-Reverse Split Company
Stockholders and the Company Stockholders shall be deemed to be facts ascertainable outside of this Agreement and shall be binding
upon all Pre-Reverse Split Company Stockholders and Company Stockholders, and no Pre-Reverse Split Company Stockholder or
Company Stockholder shall have the right to object, dissent, protest or otherwise contest the same.

(c) At the First Effective Time, Buyer shall pay an amount in cash equal to $25,000 (the “Company Stockholder
Representative Expense Amount”) to the Company Stockholder Representative, which Company Stockholder Representative Expense
Amount shall be held by the Company Stockholder Representative in a segregated account (the “Company Stockholder Representative
Expense Fund”). The Company Stockholder Representative Expense Fund will be used solely for the purposes of paying directly, or
reimbursing the Company Stockholder Representative for, any third party expenses pursuant to this Agreement and the agreements
ancillary hereto. The Company Stockholders will not receive any interest or earnings on the Company Stockholder Representative
Expense Fund and irrevocably transfer and assign to the Company Stockholder Representative any ownership right that they may
otherwise have had in any such interest or earnings. The Company Stockholder Representative will not be liable for any loss of
principal of the Company Stockholder Representative Expense Fund other than as a result of its gross negligence or willful misconduct.
The Company Stockholder Representative will hold these funds separate from its corporate funds, will not use these funds for its
operating expenses or any other corporate purposes and will not voluntarily make these funds available to its creditors in the event
of bankruptcy. For tax purposes, the Company Stockholder Representative Expense Fund will be treated as having been received and
voluntarily set aside by the Company Stockholders at the time of Closing. In no event shall Buyer or the Final Surviving Corporation
(or any of their respective Affiliates) be obligated to reimburse the Company Stockholder Representative for any expenses payable
from the Company Stockholder Representative Expense Fund. Upon the determination of the Company Stockholder Representative
that retaining any portion of the Company Stockholder Representative Expense Fund is no longer necessary, or as directed by the
advisory committee to the Company Stockholder Representative as set forth in the engagement letter between the Company and the
Company Stockholder Representative, the Company Stockholder Representative shall deliver any then remaining portion of the Company
Stockholder Representative Expense Fund to Buyer, after which Buyer shall, subject to Section 3.14, promptly issue to each Company
Stockholder a number of Buyer Ordinary Shares with a value, based on the Buyer Share Value, equal to such Company Stockholder’s Pro
Rata Share of such remaining portion of the Company Stockholder Representative Expense Fund.
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(d) The Company Stockholder Representative shall act for the Pre-Reverse Split Company Stockholders and the
Company Stockholders on all of the matters set forth in this Agreement and any other agreements ancillary hereto in the manner the
Company Stockholder Representative believes to be in the best interest of the Pre-Reverse Split Company Stockholders and the Company
Stockholders. The Company Stockholder Representative is authorized to act on behalf of the Pre-Reverse Split Company Stockholders
and the Company Stockholders notwithstanding any dispute or disagreement among the Pre-Reverse Split Company Stockholders or
the Company Stockholders. In taking any action as Company Stockholder Representative, the Company Stockholder Representative
may rely conclusively, without any further inquiry or investigation, upon any certification or confirmation, oral or written, given by
any Person whom the Company Stockholder Representative reasonably believes to be authorized thereunto. The Company Stockholder
Representative may, in all questions arising hereunder, rely on the advice of counsel, and the Company Stockholder Representative shall
not be liable to any Pre-Reverse Split Company Stockholder or Company Stockholder for anything done, omitted or suffered in good
faith by the Company Stockholder Representative based on such advice. The Company Stockholder Representative undertakes to perform
such duties and only such duties as are specifically set forth in this Agreement and no implied covenants or obligations shall be read into
this Agreement against the Company Stockholder Representative. The Company Stockholder Representative shall not have any liability
to any of the Company Stockholders for any act done or omitted hereunder as Company Stockholder Representative while acting in
good faith and pursuant to the engagement letter between the Company and the Company Stockholder Representative. The Company
Stockholder Representative shall be indemnified by the Pre-Reverse Split Company Stockholders and the Company Stockholders from
and against any loss, liability or expense incurred in good faith on the part of the Company Stockholder Representative and arising
out of or in connection with the acceptance or administration of the Company Stockholder Representative’s duties hereunder, in each
case as such loss, liability or expense is suffered or incurred. Any such claim for indemnification shall be satisfied first from any then
available portion of the remaining Company Stockholder Representative Expense Fund and, if such amount is insufficient to satisfy any
such loss, liability or expense, from the first proceeds from any payments to be made by Buyer pursuant to this Agreement or the CVR
Agreement otherwise available for distribution to the Pre-Reverse Split Company Stockholders and/or the Company Stockholders or
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by a claim against the Company Stockholders (with each Company Stockholder liable for the Pro Rata Share of any such claim that
is represented by such Company Stockholder’s Company Capital Stock). Notwithstanding anything in this Agreement to the contrary,
nothing herein shall relieve the Company Stockholders from their obligation to promptly pay such losses, liabilities and expenses as
they are suffered or incurred, nor does it prevent the Company Stockholder Representative from seeking any remedies available to it
at law or otherwise. In no event will the Company Stockholder Representative be required to advance its own funds on behalf of the
Company Stockholders or otherwise. Notwithstanding anything in this Agreement to the contrary, any restrictions or limitations on
liability or indemnification obligations of, or provisions limiting the recourse against non-parties otherwise applicable to, the Company
Stockholders set forth elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the Company
Stockholder Representative under this section. The foregoing indemnities will survive the Closing, the resignation or removal of the
Company Stockholder Representative or the termination of this Agreement.
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(e) In the event the Company Stockholder Representative becomes unable to perform the Company Stockholder
Representative’s responsibilities hereunder or resigns from such position, the Company Stockholder Representative shall select another
representative to fill the vacancy of the Company Stockholder Representative, and upon such substituted representative’s written
agreement to assume the rights and responsibilities of the Company Stockholder Representative hereunder, such substituted
representative shall be deemed to be the Company Stockholder Representative for all purposes of this Agreement. Except as contemplated
by the previous sentence, the Company Stockholder Representative may be removed only upon delivery of written notice to Buyer
signed by Company Stockholders who, as of immediately prior to the First Effective Time, held a majority (by voting power) of the then
outstanding shares of Company Capital Stock; provided that no such removal shall be effective until such time as a successor Company
Stockholder Representative shall have been validly appointed hereunder. The Company Stockholder Representative shall provide Buyer
prompt written notice of any replacement of the Company Stockholder Representative, including the identity and address of the new
Company Stockholder Representative. Upon any replacement of the Company Stockholder Representative, the Company Stockholder
Representative being replaced shall transfer to the new Company Stockholder Representative the balance of any unexpended Company
Stockholder Representative Expense Fund.

(f) The Company Stockholder Representative agrees not to, directly or indirectly, disclose the existence or terms of this
Agreement or any other agreement contemplated hereby or any other information regarding this Agreement, the Merger or any of the
other matters contemplated hereby, including information provided to the Company Stockholder Representative pursuant to the terms
of this Agreement, except, in each case (i) to the extent such information is or becomes generally known to the public (other than as a
result of a disclosure by the Company Stockholder Representative without a breach of its obligations under this Section 3.9(f)), (ii) as
required by applicable Law, (iii) to employees, advisors, agents or consultants of the Company Stockholder Representative (if applicable)
and to the Company Stockholders, in each case who have a need to know such information, and further provided that such persons are
subject to confidentiality obligations with respect thereto, or (iv) is in connection with, and only to the extent required for, enforcement of
rights or defense of claims (including, in each case, on behalf of the Company Stockholders) under this Agreement and the transactions
contemplated hereby and thereby.
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(g) For all purposes of this Agreement:

(1) Buyer shall be entitled to rely conclusively on the instructions and decisions of the Company Stockholder
Representative as to the settlement of any disputes or claims under this Agreement, or any ancillary agreement contemplated hereby, or
any other actions required or permitted to be taken by the Company Stockholder Representative hereunder, and no party hereunder or
any Company Stockholder shall have any cause of action against Buyer for any action taken by Buyer in reliance upon the instructions
or decisions of the Company Stockholder Representative;

(i1) the provisions of this Section 3.9 are independent and severable, are irrevocable (subject only to Section
3.9(e)) and coupled with an interest and shall be enforceable notwithstanding any rights or remedies that any Company Stockholder may
have in connection with the transactions contemplated by this Agreement;

(iii) except as specifically set forth herein, no Company Stockholder will have any right to bring any claim,
cause of action, objection or complaint except through the Company Stockholder Representative, and the Company Stockholder
Representative shall have the sole authority to act for, and enforce the rights of, all Company Stockholders in connection with this
Agreement and the transactions contemplated hereby; and
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(iv) the provisions of this Section 3.9 shall be binding upon the executors, heirs, legal representatives, personal
representatives, successor trustees and successors of each Company Stockholder, and any references in this Agreement to a Company
Stockholder shall mean and include the successors to the rights of each applicable Company Stockholder hereunder, whether pursuant to
testamentary disposition, the Laws of descent and distribution or otherwise.

3.10 Dissenting Shares. Notwithstanding the foregoing provisions of this Article III, the Dissenting Shares shall not be converted
into a right to receive any portion of the Merger Consideration and the holders thereof shall be entitled to such rights as are granted by
Section 262 of the DGCL. Each holder of Dissenting Shares who becomes entitled to payment for such shares pursuant to Section 262 of
the DGCL shall receive payment therefor from the Final Surviving Corporation in accordance with the DGCL; provided, however, that (i)
if any such holder of Dissenting Shares shall have failed to establish such holder’s entitlement to appraisal rights as provided in Section
262 of the DGCL, or (ii) if any such holder of Dissenting Shares shall have effectively withdrawn such holder’s demand for appraisal
of such shares or lost such holder’s right to appraisal and payment for such holder’s shares under Section 262 of the DGCL, such holder
shall forfeit the right to appraisal of such shares and each such share shall not constitute a Dissenting Share and shall be treated as if it
had been a Share, as applicable, immediately prior to the First Effective Time and converted, as of the First Effective Time, into a right
to receive from the Final Surviving Corporation the portion of the Merger Consideration deliverable in respect thereof as determined in
accordance with this Article III, without any interest thereon (and such holder shall be treated as a Company Stockholder). The Company
will give Buyer reasonable notice of all written notices received by the Company pursuant to Section 262 of the DGCL. Without the
prior written consent of Buyer (which shall not be unreasonably withheld, conditioned or delayed), the Company shall not voluntarily
make any payment with respect to, or settle or offer to settle, any such demand for payment. From and after the First Effective Time, no
stockholder who has properly exercised and perfected appraisal rights pursuant to Section 262 of the DGCL shall be entitled to vote his
or her Shares for any purpose or receive payment of dividends or other distributions with respect to his or her Shares (except dividends
and distributions payable to stockholders of record at a date which is prior to the First Effective Time). Notwithstanding anything herein
to the contrary, any payments required to be made to holders of Dissenting Shares pursuant to this Section 3.10 shall be made by the Final
Surviving Corporation out of its own funds. No funds will be supplied for that purpose, directly or indirectly, by Buyer (or any of its
Affiliates except for the Final Surviving Corporation), nor will Buyer (or any of its Affiliates except for the Final Surviving Corporation)
directly or indirectly reimburse the Final Surviving Corporation for any payments to holders of Dissenting Shares.
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3.11 Withholding. Buyer, the Company, the Final Surviving Corporation, the Company Stockholder Representative and the
Exchange Agent shall be entitled to deduct and withhold from the consideration (including any payments or other distributions pursuant
to the CVR Agreement) otherwise payable or deliverable in connection with the transactions contemplated by this Agreement or the CVR
Agreement such amounts that Buyer, the Company, the Final Surviving Corporation, the Company Stockholder Representative and the
Exchange Agent are required to deduct and withhold with respect to any such deliveries and payments under the Code or any provision
of state, local, provincial or foreign Law. To the extent that amounts are withheld, and duly and timely remitted to the appropriate
Governmental Authority, by Buyer, the Company, the Final Surviving Corporation, the Company Stockholder Representative or the
Exchange Agent, such withheld amounts shall be treated for all purposes of this Agreement and/or the CVR Agreement as having been
paid to the person in respect of which such deduction and withholding was made.

3.12 Transfer Restrictions on Share Consideration.

(a) The Company and the Company Stockholder Representative (on behalf of the Company Stockholders) acknowledge
that the Buyer Ordinary Shares issued pursuant to this Agreement to any Company Stockholder (i) will not have been registered under the
Securities Act or qualified under any applicable state securities Laws, (ii) will be subject to such additional restrictions as are set forth in
any Lock-up Agreement entered into by such Company Stockholder and (iii) will be subject to escrow and held on the issuer sponsored
subregister and subject to a holding lock for any required holding period under Rule 144 of the Securities Act and, if applicable, for the
relevant period set out in any Lock-up Agreement entered into by such Company Stockholder.

(b) Any certificates or book-entry records evidencing the Buyer Ordinary Shares shall bear the following or any similar
legend:

“THE SHARES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED WITH THE
UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND,
ACCORDINGLY, MAY NOT BE TRANSFERRED UNLESS (I) SUCH SECURITIES HAVE
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BEEN REGISTERED FOR SALE PURSUANT TO THE SECURITIES ACT OF 1933, AS
AMENDED, (IT) SUCH SECURITIES ARE SOLD IN COMPLIANCE WITH RULE 144 UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR (III) THE ISSUER HAS RECEIVED AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH TRANSFER
MAY LAWFULLY BE MADE WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF
1933, AS AMENDED.”
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3.13 No Fractional Shares. No fractional Buyer Ordinary Shares will be issued to the Company Stockholders under this
Agreement, and any fraction of a Buyer Ordinary Share shall be rounded to the nearest whole number.

3.14 Non-Accredited Investors. Notwithstanding anything herein to the contrary, with the approval of the Company Stockholder
Representative (not to be unreasonably withheld, conditioned or delayed), Buyer may elect to pay to any Company Stockholder that
Buyer determines is not, or may not be, an Accredited Investor, in lieu of the Share Consideration that such Company Stockholder would
have otherwise been entitled to receive, cash in an amount, determined based on the Buyer Share Price, equal to the dollar value of such
Share Consideration.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (i) as disclosed in the Company SEC Reports filed or furnished on or after January 1, 2021 and prior to the date of this
Agreement (other than any forward looking disclosures set forth in any “Risk Factors” section of any Company SEC Report, any forward-
looking disclosures in any “Forward Looking Information” section of any Company SEC Report and any other disclosures included in
any Company SEC Report to the extent they are predictive or forward-looking in nature) (provided, however, that nothing set forth in such
Company SEC Reports shall be deemed to modify or qualify any representation or warranty set forth in any Fundamental Representations
of the Company) or (ii) as set forth in the Company Disclosure Schedule, the Company represents and warrants to Buyer and Merger
Subs that the statements contained in this Article IV are true and correct as of the date of this Agreement and will be true and correct as
of the Closing with the same effect as though made at and as of such time (provided, however, that representations and warranties that
are made as of a particular date or period will be true and correct only as of such date or period).

4.1 Corporate Organization of the Company. The Company has been duly incorporated and is validly existing as a corporation
in good standing under the Laws of the State of Delaware and has the corporate power and authority to own or lease its properties and
to conduct its business as it is now being conducted. The copies of the Company Charter and the Company Bylaws previously made
available by the Company to Buyer or its representatives are true and complete. The Company is duly licensed or qualified to do business
and (where applicable) is in good standing as a foreign corporation in each jurisdiction in which the ownership of its property or the
character of its activities is such as to require it to be so licensed or qualified or in good standing, as applicable, except where the failure
to be so licensed or qualified or in good standing would not reasonably be expected to result in the loss of a material benefit of, or the
incurrence of a material Liability by, the Company or any of its Subsidiaries.
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4.2 Subsidiaries.

(a) Section 4.2 of the Company Disclosure Schedule sets forth: (i) the name of each Subsidiary of the Company; (ii) the
number and type of outstanding equity securities of each Subsidiary and a list of the holders thereof; (iii) the jurisdiction of organization
of each Company Subsidiary; (iv) the names of the officers and directors of each Subsidiary; and (v) the jurisdictions in which each
Company Subsidiary is qualified or holds licenses to do business as a foreign corporation or other entity.

(b) Each Company Subsidiary is a corporation duly organized, validly existing and in corporate and Tax good standing
under the Laws of the jurisdiction of its incorporation. Each Company Subsidiary is duly qualified to conduct business and is in corporate
and Tax good standing under the Laws of each jurisdiction in which the nature of its businesses or the ownership or leasing of its
properties requires such qualification. Each Company Subsidiary has all requisite power and authority to carry on the businesses in which
it is engaged and to own and use the properties owned and used by it. The Company has made available to Buyer complete and accurate
copies of the charter, by-laws or other organizational documents of each Company Subsidiary. No Company Subsidiary is in default
under or in violation of any provision of its charter, by-laws or other organizational documents. All of the issued and outstanding shares
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of capital stock of each Company Subsidiary are duly authorized, validly issued, fully paid, nonassessable and free of preemptive rights.
All shares of each Company Subsidiary that are held of record or owned beneficially by either the Company or any Company Subsidiary
are held or owned free and clear of any restrictions on transfer (other than restrictions under the Securities Act and state securities Laws),
claims, Liens, options, warrants, rights, contracts, calls, commitments, equities and demands. There are no outstanding or authorized
options, warrants, rights, agreements or commitments to which the Company or any Company Subsidiary is a party or which are binding
on any of them providing for the issuance, disposition or acquisition of any capital stock of any Company Subsidiary. There are no forms
of equity or equity-based compensation or similar rights with respect to any Company Subsidiary. There are no voting trusts, proxies or
other agreements or understandings with respect to the voting of any capital stock of any Company Subsidiary.

(c) The Company does not own or control directly or indirectly or have any direct or indirect equity participation or
similar interest in, or any obligation to providing funding to, any corporation, partnership, limited liability company, joint venture, trust
or other business association or entity that is not a Company Subsidiary.

4.3 Due Authorization. The Company has all requisite corporate power and authority to execute and deliver this Agreement
and (subject to the consents, approvals, authorizations and other requirements described in Section 4.5) to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement by the Company and the consummation by the Company of the
transactions contemplated hereby have been duly and validly authorized and approved by the Board of Directors of the Company, and no
other corporate proceeding on the part of the Company is necessary to authorize this Agreement (other than the Merger Consent). Without
limiting the generality of the foregoing, the Board of Directors of the Company, at a meeting duly called and held, by the unanimous
vote of all directors (a) determined that the First Merger is advisable, fair and in the best interests of the Company and its stockholders,
(b) approved this Agreement in accordance with the provisions of the DGCL, and (c) directed that this Agreement and the First Merger
be submitted to the stockholders of the Company for their adoption and approval and resolved to recommend that the stockholders of
the Company vote in favor of the adoption of this Agreement and the approval of the First Merger. This Agreement has been duly
and validly executed and delivered by the Company and (assuming this Agreement constitutes a legal, valid and binding obligation of
Buyer, Merger Subs and the Company Stockholder Representative) constitutes a legal, valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to enforceability, to general principles
of equity (collectively, the “Remedies Exception”).
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4.4 No Conflict. Subject to the receipt of the consents, approvals, authorizations and other requirements set forth in Section
4.5 or on Section 4.5 of the Company Disclosure Schedule, the execution and delivery of this Agreement by the Company and the
consummation by the Company and its Subsidiaries of the transactions contemplated hereby do not and will not, as of the Closing, (a)
violate any provision of, or result in the breach of, any applicable Law to which the Company or any of its Subsidiaries is subject or by
which any property or asset of the Company or any of its Subsidiaries is bound, (b) conflict with or violate any provision of the Company
Charter, Company Bylaws or other organizational documents of the Company or any of its Subsidiaries, (c) violate any provision of or
result in a breach of, or require a consent or constitute (with or without due notice or lapse of time or both) a default under, any Contract
listed on Section 4.12 of the Company Disclosure Schedule, or terminate or result in the termination of any such Contract, or result in the
creation of any Lien under any such Contract upon any of the properties or assets of the Company or any of its Subsidiaries, or constitute
an event which, after notice or lapse of time or both, would result in any such violation, breach, termination or creation of a Lien or create
in any party the right to accelerate or modify such Contract, or (d) result in a violation or revocation of any required Permit from any
Governmental Authority, except to the extent that the occurrence of any of the foregoing items set forth in clauses (a), (c) or (d) would
not reasonably be expected to result the loss of a material right or benefit of, or the incurrence of a material Liability by, the Company or
any of its Subsidiaries.

4.5 Governmental Consents. Assuming the truth and completeness of the representations and warranties of Buyer contained
in this Agreement, no consent, approval or authorization of, or designation, declaration or filing with, any Governmental Authority is
required on the part of the Company or any of its Subsidiaries with respect to the Company’s execution or delivery of this Agreement
or the consummation by the Company of the transactions contemplated hereby, except (a) for any material consents, approvals,
authorizations, designations, declarations or filings set forth in Section 4.5 of the Company Disclosure Schedules, (b) compliance with
any applicable securities Laws, (c) as otherwise disclosed on Section 4.5 of the Company Disclosure Schedule and (d) for the filing of
the First Certificate of Merger in accordance with the DGCL.

4.6 Capitalization of the Company; Preliminary Allocation Schedule.

(a) The authorized capital stock of the Company consists of:
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(1) 300,000,000 shares of Company Common Stock, 4,387,282 of which are issued and outstanding as of the
date of this Agreement, inclusive of 1,509 shares of Company Series B Preferred Stock (out of 2,500 authorized) which were issued
and outstanding as of immediately prior to the execution of this Agreement and were automatically converted into 658,968 shares of
Company Common Stock concurrently with the execution of this Agreement; and
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(i1) 1,500 shares of Company Series A Preferred Stock, 65 of which are issued and outstanding as of the date
of this Agreement and which are convertible into 58,000 shares of Company Common Stock as of the date of this Agreement, inclusive
of all accrued unpaid dividends. All issued and outstanding shares of Company Preferred Stock will have been converted into shares of
Company Common Stock in accordance with the Company Charter prior to the Reverse Split.

(b) All of the issued and outstanding shares of Company Capital Stock have been duly authorized and validly issued
and are fully paid and nonassessable and have not been issued in violation of any preemptive or similar rights. All of the issued and
outstanding shares of capital stock of the Company have been offered, issued and sold by the Company in material compliance with all
applicable federal and state securities Laws.

(c) The Company has made available to Buyer a complete and accurate list (set forth in Section 4.6(c) of the Company
Disclosure Schedule) of all of the Company Equity Plans, indicating for each Company Equity Plan, as of the date hereof, (i) the number
of shares of Company Common Stock issued under such Company Equity Plan, (ii) the number of shares of Company Common Stock
subject to outstanding Company Options under such Company Equity Plan, (iii) the number of shares of Company Common Stock
reserved for future issuance under such Company Equity Plan, and (iv) the exercise price of each of the outstanding Company Options
under such Company Equity Plan. The Company has made available to Buyer complete and accurate copies of all (A) Company Equity
Plans, (B) forms of stock option agreements evidencing Company Options, (C) the forms of agreements evidencing any other equity
or equity-linked award or compensation arrangement and (D) any equity or equity-based award agreements that deviate in any material
respect from the forms of agreement described in (B) and (C). All of the shares of capital stock of the Company subject to Company
Options will be, upon issuance pursuant to the exercise of such instruments, duly authorized, validly issued, fully paid, nonassessable and
free of all preemptive rights.

(d) With respect to each Company Option (whether outstanding or previously exercised), (i) each such Company Option
intended to qualify as an “incentive stock option” under Section 422 of the Code so qualifies, (ii) each grant of a Company Option was
duly authorized no later than the date on which the grant of such Company Option was by its terms to be effective (the “Grant Date”)
by all necessary corporate action, including, as applicable, approval by the Company’s Board of Directors (or a duly constituted and
authorized committee thereof), or a duly authorized delegate thereof, and any required stockholder approval by the necessary number of
votes or written consents, and the award agreement governing such grant (if any) was duly executed and delivered by each party thereto
no later than the Grant Date and (iii) each such grant was made in accordance with, in all material respects, the terms of the applicable
Company Equity Plan, the Exchange Act, to the extent applicable, and all other applicable Laws. No Company Option granted by the
Company has an exercise price that has been or may be less than the fair market value of the underlying stock as of the date such Company
Option was granted or has any feature for the deferral of compensation other than the deferral of recognition of income until the later of
exercise or disposition of such Company Option.
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(e) Except as set forth in Section 4.6(a) and Section 4.6(c) of the Company Disclosure Schedule, (i) there are no
equity interests of any class of the Company, or any security exchangeable into or exercisable for such equity interests, issued, reserved
for issuance or outstanding, (ii) there are no options, warrants, equity securities, calls, rights, commitments or Contracts to which the
Company is a party or by which the Company is bound obligating the Company to issue, exchange, transfer, deliver or sell, or cause to
be issued, exchanged, transferred, delivered or sold, additional shares of capital stock or other equity interests of the Company or any
security or rights convertible into or exchangeable or exercisable for any such shares or other equity interests, or obligating the Company
to grant, extend, otherwise modify or amend or enter into any such option, warrant, equity interest, call, right, commitment or Contract,
(iii) the Company has no obligation (contingent or otherwise) to issue any subscription, warrant, option, convertible security or other such
right, or to issue or distribute to holders of any equity interests of the Company any evidences of Indebtedness or assets of the Company,
and (iv) the Company has no obligation (contingent or otherwise) to purchase, redeem or otherwise acquire any equity interests or to pay
any dividend or to make any other distribution in respect thereof.
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(f) There is no Contract, written or oral, between the Company and any holder of its securities, or, to the Company’s
Knowledge, among any holders of its securities, relating to the sale or transfer (including Contracts relating to rights of first refusal, co-
sale rights or “drag along” rights), registration under the Securities Act or the securities Laws of any other jurisdiction, or voting, of the
capital stock of the Company.

(g) The Preliminary Allocation Schedule sets forth a true, correct and complete summary of the allocation (estimated
as of the date hereof) of the amounts payable to the Company Stockholders pursuant to this Agreement.

4.7 SEC Filings; Financial Statements.

(a) The Company has filed or furnished, as applicable, all registration statements, forms, reports and other documents
(including exhibits and other information incorporated therein) required to be filed or furnished by the Company with the SEC since
January 1, 2021. All such registration statements, forms, reports and other documents (including exhibits and all other information
incorporated therein and those registration statements, forms, reports and other documents that the Company may file or furnish after
the date hereof until the Closing) are referred to herein as the “Company SEC Reports.” The Company SEC Reports (i) were or will
be filed or furnished on a timely basis, (ii) at the time filed or furnished, complied, or will comply when filed or furnished, as to form
in all material respects with the requirements of the Securities Act, the Exchange Act, the Sarbanes-Oxley Act and the Dodd-Frank Act
of 2010, as amended, as the case may be, and applicable to such Company SEC Reports and (iii) except to the extent that information
contained in a Company SEC Report has been revised, amended, modified or superseded by a later filed or furnished Company SEC
Report, did not or will not at the time they were or are filed or furnished contain any untrue statement of a material fact or omit to state
a material fact required to be stated in such Company SEC Reports or necessary in order to make the statements in such Company SEC
Reports, in the light of the circumstances under which they were made, not misleading in any material respect.
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(b) Each of the consolidated financial statements (including, in each case, any related notes and schedules) contained
or to be contained (including by incorporation by reference) in the Company SEC Reports (the “Financial Statements™) at the time
filed (i) complied or will comply as to form in all material respects with applicable accounting requirements and the published rules
and regulations of the SEC with respect thereto, (ii) were or will be prepared in accordance with GAAP applied on a consistent basis
throughout the periods involved (except as may be indicated in the notes to such financial statements or, in the case of unaudited interim
financial statements, as permitted by the SEC on Form 10-Q under the Exchange Act), and (iii) fairly presented or will fairly present in
all material respects the consolidated financial position of the Company and its Subsidiaries as of the dates indicated and the consolidated
results of its operations and cash flows for the periods indicated, all in accordance with GAAP, except that the unaudited interim financial
statements were or are subject to normal and recurring year-end adjustments (none of which are reasonably expected to be material).

(¢) The Company is in compliance in all material respects with the applicable provisions of the Sarbanes-Oxley
Act. Each required form, report and document containing financial statements that has been filed with or submitted to the SEC was
accompanied by any certifications required to be filed or submitted by the Company’s principal executive officer and principal financial
officer pursuant to the Sarbanes-Oxley Act and, at the time of filing or submission of each such certification, any such certification
complied in all material respects with the applicable provisions of the Sarbanes-Oxley Act.

(d) The Company maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange
Act. Such disclosure controls and procedures are designed to provide reasonable assurance that all information concerning the Company
that could have a material effect on the financial statements is made known on a timely basis to the individuals responsible for the
preparation of the Company’s filings with the SEC and other public disclosure documents.

4.8 Undisclosed Liabilities.

(a) There is no Liability of the Company or any of its Subsidiaries, except for Liabilities (i) reflected or reserved for on
the Company Balance Sheet, (ii) that have arisen since the date of the Company Balance Sheet in the ordinary course of the operation
of business of the Company, (iii) disclosed in the Company Disclosure Schedule or (iv) contractual and other liabilities incurred in the
ordinary course of business that are not required by GAAP to be reflected on a balance sheet and that are not in the aggregate material
(in each case, none of which results from, arises out of, relates to, is in the nature of, or was caused by any breach of contract, breach of
warranty, tort, infringement or violation of Law).

(b) Section 4.8(b) of the Company Disclosure Schedule contains a complete and accurate list, including the applicable
amounts, of each item constituting Indebtedness of the Company or any of its Subsidiaries as of the date hereof.
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4.9 Litigation and Proceedings. There are no pending or, to the Knowledge of the Company, threatened, lawsuits, actions, suits,
claims or other proceedings at law or in equity or, to the Knowledge of the Company, investigations, in each case, before or by any
Governmental Authority against or involving the Company, any of its Subsidiaries, or any current or former officer, director, employee,
consultant, agent or stockholder of the Company or any of its Subsidiaries in its, his or her capacity as such or with respect to the Company
or such Subsidiary that, in each case, if resolved adversely to the Company or such Subsidiary, would not reasonably be expected to
result in the loss of a material benefit of, or the incurrence of a material Liability by, the Company or any of its Subsidiaries. There are no
judgments, orders, injunctions, decrees, stipulations or awards (whether rendered by a court, administrative agency or other Governmental
Authority, by arbitration or otherwise) against or involving the Company or any of its Subsidiaries. There is no Action by the Company or
any of its Subsidiaries pending, or which the Company or any of its Subsidiaries, as applicable, has commenced preparations to initiate,
against any other Person.
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4.10 Compliance with Laws.

(a) The Company and each of its Subsidiaries are in compliance, and have, in the past three (3) years, conducted its
business in compliance, in all material respects with all applicable Laws, including all applicable Anti-Corruption Laws, Anti-Money
Laundering Laws, Human Rights Laws and Modern Slavery Laws. Neither the Company nor any of its Subsidiaries has received any
written notice from any Governmental Authority (including the FDA) of a material violation of any applicable Law at any time during
the past three (3) years.

(b) Without limiting Section 4.10(a), neither the Company nor any of its Subsidiaries or, to the Company’s Knowledge,
any agent acting on their behalf, has during the past three (3) years committed a violation of the U.S. Foreign Corrupt Practices Act
of 1977, as amended, or any other anti-bribery or anticorruption Law, including the UK Anti-Bribery Act 2010 and the Australian
Criminal Code Act 1995 (Cth) and similar Australian state laws of any jurisdiction, to the extent applicable to the Company or such
Subsidiary (collectively, “Anti-Bribery Laws”), or received any written or to the Company’s Knowledge, oral communication from any
Governmental Authority that alleges that the Company or any of its Subsidiaries is or may be in violation of, or has or may have any
Liability under, any Anti-Bribery Law. There is no pending or, to the Company’s Knowledge, threatened investigation, claim, or any
other proceeding, in each case by or from a Governmental Authority, regarding any actual or possible violation of the Anti-Bribery Laws
by the Company or any of its Subsidiaries. To the Company’s Knowledge, none of the Company, any of its Subsidiaries or any of their
respective representatives to the extent acting on behalf of their behalf has, during the past three (3) years, directly or indirectly, offered,
given, reimbursed, paid or promised to pay, or authorized the payment of, any material money or other thing of material value (including
any fee, gift, sample, travel expense or entertainment) or any commission payment payable to (a) any Person who is an official, officer,
agent, employee or representative of any Governmental Authority or of any existing or prospective customer (whether or not owned
by a Governmental Authority), (b) any political party or official thereof, or (c) any candidate for political or political party office, in
each case while knowing or having reason to believe that all or any portion of such money or thing of value would be offered, given,
reimbursed, paid or promised, directly or indirectly, in violation of the Anti-Bribery Laws of any jurisdiction applicable to the Company
or any of its Subsidiaries. During the past three (3) years, neither the Company nor any of its Subsidiaries has made any disclosures to
any Governmental Authority concerning potential violations of any Anti-Bribery Laws.
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(c) Without limiting Section 4.10(a), neither the Company nor any of its Subsidiaries or, to the Company’s Knowledge,
any agent acting on their behalf, has during the past three (3) years committed a violation of any Law applicable to the Company or any
of its Subsidiaries relating to modern slavery and anti-human trafficking, including the U.S. Trafficking Victims Protection Act (TVPA)
0f 2000, the California Transparency in Supply Chains Act 2015 and the Australian Modern Slavery Act 2018 (Cth).

4.11 FDA Matters.

(a) As to each of the product candidates of each of the Company and its Subsidiaries, including compounds currently
under research and/or development by the Company and subject to the jurisdiction of the FDA or any equivalent Governmental Authority
in any legal jurisdiction other than the U.S. (each such product, a “Company Regulated Product”), such Company Regulated Product
is being researched, investigated, developed, manufactured, packaged, labeled, stored, distributed, imported and exported, and tested in
compliance in all material respects with all applicable Laws. To the extent that any Company Regulated Product involves the use of a
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radioisotope, the Company and its Subsidiaries are in compliance in all material respects with respect to the applicable Laws governing
such isotopes.

(b) The Company and its Subsidiaries hold, directly or by virtue of its agreements with its vendors, all required Permits
to research, investigate, develop, manufacture, package, label, store, distribute, and test each Company Regulated Product and any
radioisotope thereof and no such Permit has been revoked, withdrawn, suspended, cancelled or terminated or modified in any adverse
manner. To the Knowledge of the Company, there is no basis for believing that any such Permit will not be renewable upon expiration.
The Company and its Subsidiaries are, to the extent applicable, in compliance in all material respects with such Permits and have not
received any written notice or other written communication, or to the Knowledge of the Company, any other communication from any
Governmental Authority regarding (i) any material violation of or failure to comply materially with any term or requirement of any Permit
or (ii) any revocation, withdrawal, suspension, cancellation, termination or material modification of any Permit. No Action is pending or,
to the Knowledge of the Company, threatened, which seeks to revoke, limit, suspend, or materially modify any such Permit.

(c) There are no Actions pending or, to the Knowledge of the Company, threatened against the Company or any of
its Subsidiaries with respect to an alleged material violation of the FDCA or any similar Law administered or promulgated by any
FDA-equivalent Governmental Authority in any legal jurisdiction other than the U.S. None of the Company, its Subsidiaries or their
respective officers or employees has been or is subject to any enforcement Actions by the FDA or other Governmental Authority and, to
the Knowledge of the Company, no such Actions have been threatened. There is not any Form FDA-483 observation, civil, criminal or
administrative Action, demand letter, warning letter or untitled letter pending or in effect against the Company or any of its Subsidiaries or
any of their respective officers or employees, and the Company and its Subsidiaries have no liability for failure to comply with the FDCA
or other similar Laws. There is no act, omission, event, or circumstance of which the Company has Knowledge that would reasonably be
expected to give rise to or form the basis for any civil, criminal or administrative Action, demand letter, warning letter, untitled letter or
request for information or any Liability for failure to comply with the FDCA or other similar Laws. Neither the Company nor any of its
Subsidiaries has received any written notice that the FDA or any other Governmental Authority has commenced, or, to the Company’s
Knowledge, threatened in writing to initiate, any action to enjoin the manufacture and production of the Company Regulated Products or
any component thereof at any of its or its suppliers’ facilities.
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(d) All preclinical studies and clinical trials, and other studies and tests of any Company Regulated Product conducted
by or on behalf of the Company or any of its Subsidiaries have been, and if still pending are being, conducted in material compliance,
to the extent applicable with the applicable protocol for such study or trial, good laboratory practices, good clinical practices and all
applicable Laws, including the FDCA and its implementing regulations governing good laboratory practices and good clinical practices
(e.g., 21 C.F.R. Parts 50, 54, 56, and 312 of the U.S. Code of Federal Regulations) and the respective counterparts thereof outside the
United States. No clinical trial conducted by or on behalf of the Company or any of its Subsidiaries has been terminated or placed on
full or partial clinical hold by the FDA or by the applicable Institutional Review Board (“IRB”) for safety reasons or otherwise prior
to scheduled completion, and neither the FDA, an IRB nor any other applicable Governmental Authority, clinical investigator that has
participated or is participating in, or institutional review board that has or has had jurisdiction over, a clinical trial conducted by or on
behalf of the Company or any of its Subsidiaries has initiated, or, to the Company’s Knowledge, threatened to initiate, any action to place
a full or partial clinical hold order on, or otherwise terminate or suspend, any proposed or ongoing clinical investigation of the Company
Regulated Products conducted or proposed to be conducted by or on behalf of the Company or any of its Subsidiaries.

(e) All manufacturing operations conducted by or for the benefit of the Company and its Subsidiaries have been
and are being conducted in material compliance with applicable Laws, including provisions of the FDA’s current good manufacturing
practice regulations and comparable regulatory requirements of foreign Governmental Authorities. The Company and its Subsidiaries
have established and maintain a quality agreement with each of the third party vendors that manufacture, process, package, or supply
ingredients and packaging materials for or distribute the Company Regulated Products. The Company and its Subsidiaries, and to the
Company’s Knowledge their respective third party vendors, have filed all required notices, registration applications, order forms, reports,
supplemental applications and annual or other reports or documents, including adverse experience reports, that are material to the
continued development, handling, manufacture, sale, and distribution of the Company Regulated Products. No supplier or manufacturing
site for any Company Regulated Product (whether owned by the Company and its Subsidiaries or that of a contract manufacturer) has
been subject to a Governmental Authority (including FDA) shutdown or import or export prohibition, nor received and not closed out any
FDA Form 483 or any other Governmental Authority notice of inspectional observations, “warning letters,” “untitled letters” or similar
correspondence or notice from the FDA or other Governmental Authority.

(f) Neither the Company nor any of its Subsidiaries has made any untrue statement of a material fact or fraudulent
statement to the FDA or any Governmental Authority or otherwise failed to disclose a material fact required to be disclosed to the FDA or
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any Governmental Authority. The Company and its Subsidiaries are not the subject of any pending or, to the Knowledge of the Company,
threatened investigation in respect of any Company Regulated Product pursuant to the FDA’s “Fraud, Untrue Statements of Material
Facts, Bribery, and Illegal Gratuities” Final Policy or FDA’s Application Integrity Policy. All documents and information filed by the
Company or any of its Subsidiaries with the FDA or any other Governmental Authority with respect to the Company Regulated Products,
or the manufacturing, handling, storage or shipment of the Company Regulated Products were, at the time of filing, true, complete and
accurate in all material respects.
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(g) None of the Company, its Subsidiaries, or any of their respective officers, directors, or employees has been, is, or
is in anticipation of being (based on a conviction by the courts or a finding of fault by a regulatory authority): (i) debarred pursuant to
the Generic Drug Enforcement Act of 1992 (21 U.S.C. § 335a), as amended from time to time; (ii) disqualified from participating in
clinical trials pursuant to 21 C.F.R. §312.70, as amended from time to time; (iii) disqualified as a testing facility under 21 C.F.R. Part 58,
Subpart K, as amended from time to time; (iv) excluded, debarred or suspended from or otherwise ineligible to participate in a “Federal
Health Care Program” as that term is defined in 42 U.S.C. 1320a-7b(f), including under 42 U.S.C. § 1320a-7 or relevant regulations in
42 C.F.R. Part 1001; (v) assessed or threatened with assessment of civil money penalties pursuant to 42 C.F.R. Part 1003; or (vi) included
on the HHS/OIG List of Excluded Individuals/Entities, the General Services Administration’s System for Award Management, or the
FDA Debarment List or the FDA Disqualified/Restricted List. None of the Company, its Subsidiaries or any of their respective officers,
directors or employees has engaged in any activities that are prohibited, or are cause for civil penalties, or grounds for mandatory or
permissive exclusion, debarment, or suspension pursuant to any of these authorities. The Company and its Subsidiaries are not using, nor
have they ever used, in any capacity any person that has ever been, or to the Knowledge of the Company, is the subject of an Action that
could lead to the persons becoming debarred, excluded, disqualified, restricted or suspended pursuant to any of these authorities.

(h) Each of the Company and its Subsidiaries have materially complied with all applicable Laws relating to patient,
medical or individual health information, including the Health Insurance Portability and Accountability Act of 1996, as amended
(“HIPAA”), and the standards for the privacy of Individually Identifiable Health Information at 45 C.F.R. Parts 160 and 164, Subparts
A and E, the standards for the protection of Electronic Protected Health Information set forth at 45 C.F.R. Part 160 and 45 C.F.R.
Part 164, Subpart A and Subpart C, the standards for transactions and code sets used in electronic transactions at 45 C.F.R. Part 160,
Subpart A and Part 162, and the standards for Breach Notification for Unsecured Protected Health Information at 45 C.F.R. Part 164,
Subpart D, all as amended from time to time. Each of the Company and its Subsidiaries have entered into, where required, and are in
compliance in all material respects with the terms of all Business Associate Agreements (as defined in HIPAA) to which Company or
any Subsidiary is a party or otherwise bound. Company and its Subsidiaries where required, have (i) created and maintained written
policies and procedures to protect the privacy of Protected Health Information (as defined in HIPAA) in its possession or control, (ii)
provided training to all employees and agents, and (iii) implemented security procedures, including physical, technical and administrative
safeguards, to protect all Protected Health Information stored or transmitted in electronic form. Neither the Company nor any of its
Subsidiaries has received written notice from the Office for Civil Rights for the U.S. Department of Health and Human Services or any
other Governmental Authority alleging a failure to comply with HIPAA or any other federal or state law or regulation applicable to the
protection of individually identifiable health information or personally identifiable information. To the Knowledge of the Company, there
has been no Breach (as defined in HIPAA) of Unsecured Protected Health Information (as defined in HIPAA), unpermitted disclosure
of Personal Health Information (as defined in HIPAA), or breach of personally identifiable information with respect to information
maintained or transmitted to the Company or any of its Subsidiaries that would require notice to a Governmental Authority.

All capitalized terms in Section 4.11(h) not otherwise defined in this Agreement shall have the meanings set forth under HIPAA.
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4.12 Contracts; No Defaults.

(a) Section 4.12 of the Company Disclosure Schedule contains a listing of all of the following Contracts to which the
Company or any of its Subsidiaries is a party or otherwise has any remaining rights or obligations (other than Company Benefit Plans
covering more than one individual):

(i) each Contract that the Company reasonably anticipates will involve annual payments or consideration
furnished by or to the Company or any of its Subsidiaries of more than $50,000;
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(i1) each Contract relating to Indebtedness, including the borrowing of money, or mortgaging, pledging or
otherwise placing a Lien on any assets of the Company or any of its Subsidiaries;

(ii1) each Contract for the acquisition of any Person or any business division thereof or the disposition of any
material assets of the Company or any of its Subsidiaries;

(iv) each lease, rental or occupancy agreement, real property license, installment and conditional sale
agreement or other Contract that, in each case, provides for the ownership of, leasing of, title to, use of, or any leasehold or other interest
in any real or personal property;

(v) each Contract providing for any royalty, milestone or similar payments by, or owed to, the Company or
any of its Subsidiaries on or after the date hereof;

(vi) each joint venture Contract, partnership agreement or limited liability company agreement with a third
party;

(vii) each Contract requiring capital expenditures after the date of this Agreement in an annual amount in
excess of $20,000;

(viii) each Contract in which the Company or any of its Subsidiaries is subject to noncompetition or non-
solicitation (other than confidentiality agreements with customers of the Company or any of its Subsidiaries entered into in the ordinary
course of business and set forth in the Company’s standard terms and conditions of sale or standard form of employment agreement, forms
of which have previously been made available to Buyer) that restricts the Company or any of its Subsidiaries in any material respect;

(ix) each (A) employment Contract (excluding offer letters for at-will employment that do not provide for
severance or for advance notice of termination or for any change of control, transaction, retention or other special remuneration) ;
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(x) each Contract, plan, policy or program providing for severance, termination compensation, retention or
stay pay, change in control payments or transaction-based bonuses;

(xi) each settlement Contract settling claims against the Company or any of its Subsidiaries or any of
their respective current or former directors, officers, employees or consultants (including any Contract in connection with which any
employment-related claim is settled);

(xii) each Contract which contains any provisions with ongoing obligations requiring the Company or any of
its Subsidiaries to indemnify any other party (excluding indemnities contained in Contracts for the purchase, sale or license of products
or services entered into in the ordinary course of business);

(xiii) each Contract containing covenants materially limiting (A) the types of business in which the Company
or any of its Subsidiaries (or, after giving effect to the First Merger, Buyer or any of its Affiliates) may engage, (B) the geographic
locations in which the Company or any of its Subsidiaries (or, after giving effect to the First Merger, Buyer or its Affiliates) may so
engage in any business or (C) the products that the Company or any of its Subsidiaries (or, after giving effect to the First Merger, Buyer
or any of its Affiliates) may research, develop, manufacture or commercialize;

(xiv) each Contract entered into by the Company or any of its Subsidiaries with any Affiliate of the Company
or with any current or former officer, director or stockholder of the Company or any of its Subsidiaries or any Affiliate thereof;

(xv) each Contract relating to grants, funding or other forms of assistance received by the Company or any of
its Subsidiaries from any Governmental Authority;

(xvi) each Contract relating the research, development, clinical trial, manufacturing, distribution, supply,
marketing or co-promotion of any products, product candidates or devices in development by or which has been or which is being
researched, developed, marketed, distributed, supported, sold or licensed out, in each case by or on behalf of the Company or any of its
Subsidiaries; and
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(xvii) each Contract pursuant to which the Company or any of its Subsidiaries (A) licenses from, or has
otherwise been assigned, transferred or granted any covenant not to assert by, a third party, any Intellectual Property used in connection
with the Exploitation of any Company Regulated Product that is material to the Company’s business (other than (1) (x) click-wrap, shrink-
wrap and off-the-shelf software licenses, and (y) any other software licenses that are available on standard terms to the public generally,
in each case of (x) and (y) with license, maintenance, support and other fees less than $10,000 per year) and (2) standard employee and
consultant assignment agreements in the form made available to Buyer, (B) has licensed, assigned, sold or transferred to a third party,
or otherwise granted to a third party, any right or covenant not to assert under any Company Intellectual Property, or (C) has agreed to
indemnify a third party against any claim of infringement, violation or misappropriation of any Intellectual Property.
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(b) True and complete copies of the Contracts listed (or required to be listed) on Section 4.12 of the Company
Disclosure Schedule have been delivered to or made available to Buyer or its representatives. All of the Contracts set forth (or required
to be set forth) on Section 4.12 of the Company Disclosure Schedule are (i) in full force and effect, subject to the Remedies Exception,
and (ii) represent the valid and binding obligations of the Company or its Subsidiary or Subsidiaries party thereto and, to the Knowledge
of the Company, represent the valid and binding obligations of the other parties thereto. Neither the Company nor, to the Knowledge of
the Company, any other party thereto is in breach of or default under any such Contract. Neither Company nor any of its Subsidiaries has
received any claim or notice of breach of or default under any such Contract. To the Knowledge of the Company, no event has occurred
which, individually or together with other events, would reasonably be expected to result in a breach of or a default under any such
Contract (in each case, with or without notice or lapse of time or both).

4.13 Company Benefit Plans.

(a) Section 4.13 of the Company Disclosure Schedule lists each “employee benefit plan” (as defined in Section 3(3)
of ERISA) and each other compensation plan, program, agreement or arrangement that is maintained, sponsored or contributed to by
the Company or any of its Subsidiaries for the benefit of its current or former employees or with respect to which the Company or any
of its Subsidiaries has any Liability (collectively, without regard to materiality, the “Company Benefit Plans™). The Company has made
available to Buyer true and complete copies of (i) each Company Benefit Plan and any summary plan descriptions thereof, (ii) Forms
5500 in each of the most recent three (3) plan years, including all schedules thereto, (iii) with respect to any Company Benefit Plan that
purports to meet the requirements of Section 401(a) of the Code, the most recent determination, advisory, or opinion letter issued by the
IRS, (iv) all material notices that were given by any Governmental Authority to the Company any Company Benefit Plan during the
past five (5) years, and (v) any trust documents, funding vehicles and any material third-party Contracts with respect to such Company
Benefit Plan. The Company does not utilize a “professional employer organization” (PEO), employee leasing company or other similar
organization to provide benefits to its workforce.

(b) Neither the Company nor any of its Subsidiaries maintains or has ever maintained any compensatory arrangement
that would, if maintained, be within the definition of “Company Benefit Plan” nor has it failed to maintain to a Company Benefit Plan
when required to do so.

(c) Each Company Benefit Plan that is intended to be qualified under Section 401(a) of the Code has received a
favorable determination, advisory, or opinion letter from the IRS, or has pending or has time remaining in which to file an application
for such a determination from the IRS. Any operational failures under such plan have been corrected in accordance with applicable
guidance. There has been no prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of the Code, other than
a transaction that is exempt under a statutory or administrative exemption) with respect to any Company Benefit Plan that could result in
the loss of a material benefit of, or the incurrence of a material Liability by the Company or its Subsidiaries.

45-

(d) None of the Company, any of its Subsidiaries or any ERISA Affiliate has ever maintained, contributed to, or had
any Liability with respect to, any (i) “defined benefit plan” (as defined in Section 3(35) of ERISA) or any other plan that is or was subject
to the funding requirements of Section 412 or 430 of the Code or Section 302 or Title IV of ERISA, (ii) “multiemployer plan” (as defined
in Section 3(37) of ERISA), (iii) multiple employer plan (as described in Section 413(c) of Code or Section 210 of ERISA), (iv) “multiple
employer welfare arrangement” (as defined in Section 3(40) of ERISA), or (v) funded welfare benefit plan within the meaning of Section
419 of the Code, nor has the Company or any of its Subsidiaries maintained or participated in any Company Benefit Plan that has covered
employees outside of the United States or that has been subject to the Laws of any jurisdiction other than the United States.
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(e) Section 4.13(e) of the Company Disclosure Schedule discloses each: (i) agreement with any stockholder, director,
executive officer or other employee of the Company or its Subsidiaries (A) the benefits of which are contingent, or the terms of which
are altered, upon the occurrence of a transaction involving the Company of the nature of any of the transactions contemplated by this
Agreement, (B) providing any term of employment or compensation guarantee or (C) providing severance benefits or other benefits
after the termination of employment of such stockholder, director, executive officer or employee; and (ii) agreement or plan binding the
Company or its Subsidiaries, including any stock option plan, stock appreciation right plan, restricted stock plan, stock purchase plan,
severance benefit plan or Company Benefit Plan, any of the benefits of which will be increased, or the vesting of the benefits of which
will be accelerated, by the occurrence of any of the transactions contemplated by this Agreement or the value of any of the benefits of
which will be calculated on the basis of any of the transactions contemplated by this Agreement.

(f) Except as required by Law, no Company Benefit Plan provides any post-employment medical or life insurance
benefits.

(g) No act or omission has occurred and no condition exists with respect to any Company Benefit Plan that would
subject Buyer, the Company, any of its Subsidiaries, or any plan participant to (i) any fine, penalty, Tax or Liability of any kind imposed
under ERISA, the Code or any other applicable Law (other than Liabilities associated with the routine operation of the Company Benefit
Plan) or (ii) any contractual indemnification or contribution obligation protecting any fiduciary, insurer or service provider with respect
to any Company Benefit Plan, nor will the transactions contemplated by this Agreement give rise to any such Liability.

(h) There are no loans or extensions of credit from the Company or any of its Subsidiaries to any Company Employee
or any service provider to the Company or any of its Subsidiaries (other than advances of business expenses in the ordinary course of
business). There is no corporate-owned life insurance (COLI), split-dollar life insurance policy or any other life insurance policy on the
life of any Company Employee or on any Company Stockholder.

(i) Each Company Benefit Plan that is a “nonqualified deferred compensation plan” (as defined in Code Section
409A(d)(1)) has been operated in all material respects in compliance with Code Section 409A. No service provider to the Company or its
Subsidiaries has incurred liability for tax imposed under Section 409A(a)(1)(B) in connection with participation in any Company Benefit
Plan or otherwise as a result of the service provider’s arrangements with the Company. No stock option or equity unit granted by the
Company has an exercise price that has been or may be less than the fair market value of the underlying stock or equity units (as the
case may be) as of the date such option or unit was granted or has any feature for the deferral of compensation other than the deferral of
recognition of income until the later of exercise or disposition of such option.

-46-

4.14 Employment and Labor Relations.

(a) Neither the Company nor any Subsidiary has breached or violated in any material respect any (i) applicable Law
regarding employment or employment practices, terms and conditions of employment and wages and hours, including any such Law
or Contract respecting employment discrimination, employee classification (for overtime purposes or as employee versus independent
contractor), overtime (including the proper determination of regular pay and the treatment of bonuses), meal and rest periods, equal pay
or pay equity, workers’ compensation, family and medical or other employee leave, the Immigration Reform and Control Act, labor
relations, disability rights or benefits, privacy, unlawful harassment, retaliation, whistleblowing, wrongful discharge or violation of the
personal rights of Company Employees or prospective employees, equal opportunity/affirmative action, plant closure or mass layoff
issues, unemployment insurance, and occupational safety and health requirements, (ii) order, ruling, decree, judgment or arbitration
award of any arbitrator or any court or other Governmental Authority with respect to any Company Employee or any other current or
former service provider, or (iii) employment agreement, other individual service providing agreement or other agreement entered into
with any Company Employee or other current or former service provider. Neither the Company nor any of its Subsidiaries is a party
to a conciliation agreement, consent decree or other Contract or order with any Governmental Authority with respect to employment
practices. No claims, controversies, investigations, audits or other legal proceedings are pending or, to the Knowledge of the Company,
threatened, with respect to such Laws or employment agreements, either by private persons or by Governmental Authorities.

(b) Neither the Company nor any of its Subsidiaries has ever been a party to or bound by any collective bargaining
agreement. Neither the Company nor any of its Subsidiaries has ever experienced any actual or, to the Company’s Knowledge, threatened
strikes, grievances, claims of unfair labor practices, other collective bargaining disputes, organizational efforts, or filings of petition for
certification nor is the Company or any of its Subsidiaries, to the Company’s Knowledge, the subject of threatened organizational efforts.
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(c) Section 4.14(c) of the Company Disclosure Schedule contains a list of all current Company Employees (by
employee identification number), along with the employer, position, date of hire, annual rate of compensation (or, where applicable, the
hourly or per diem rate of compensation, or, if by commissions, a description of or cross-reference to the applicable terms), estimated or
target annual incentive compensation of each such person, employment status of each such person (including whether the person is on
leave of absence and the dates of such leave), part-time or full-time status, weekly working hours where not full-time, status as exempt
or non-exempt from overtime, assigned work location, and remote work location. Section 4.14(c) of the Company Disclosure Schedule
sets forth all bonuses earned by any Company Employee through the Closing Date that are expected to be accrued but unpaid as of
the Closing Date and the amounts of accrued vacation or paid time off, accrued sick time, and the amount of such liabilities as of one
(1) Business Day prior to the date of this Agreement. Each such Company Employee is retained at-will or is a party to an employment
Contract with the Company or any of its Subsidiaries that has been made available to Buyer. Each Company Employee has entered
into the Company’s or such Subsidiary’s standard form of confidentiality, non-competition (where permitted by applicable Law), non-
solicitation and assignment of inventions agreement, a copy of which has previously been made available to Buyer. All of the agreements
referenced in the preceding sentence will continue to be legal, valid, binding and enforceable and in full force and effect immediately
following the Closing in accordance with the terms thereof as in effect immediately prior to the Closing. To the Knowledge of the
Company, no key Company Employee or group of Company Employees has any plans to terminate employment with the Company or
any of its Subsidiaries.
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(d) All Company Employees employed in the United States are citizens or permanent residents. Neither the Company
nor any of its Subsidiaries employs or engages or has ever employed or engaged any individual outside the United States.

(e) Section 4.14(e) of the Company Disclosure Schedule contains a list of all individual consultants and individual
independent contractors currently engaged by either the Company or any of its Subsidiaries (including any engaged through an entity
in which the consultant or contractor is a substantial owner), along with the position, date of retention, expected end date, category of
services provided, whether engaged directly or through a third party, and rate of remuneration for each such Person. All Persons treated
as independent contractors rather than as employees have been properly so treated, and any compensation paid to them has been reported
on IRS Form 1099 or other applicable Tax form. Except as disclosed in Section 4.14(e) of the Company Disclosure Schedule, each such
consultant or independent contractor is a party to a written agreement or Contract directly with the Company or its applicable Subsidiary
or is engaged through written agreements between the Company or such Subsidiary and staffing agencies that treat such consultant or
independent contractor as employees of the agency. Each such consultant and independent contractor has entered into the Company’s or
such Subsidiary’s standard form of confidentiality, non-solicitation and assignment of inventions agreement with the Company or such
Subsidiary, a copy of which has previously been made available to Buyer, or is bound by similar confidentiality, non-solicitation and
assignment of inventions covenants pursuant to the master agreements signed with such consultant or independent contractor or such
consultant’s employer. Neither the Company nor any of its Subsidiaries has or has had any temporary or leased employees.

(f) No charges or complaints are open and pending (or in the past three (3) years have been settled or otherwise closed)
against the Company or any of its Subsidiaries with the Equal Employment Opportunity Commission, the Office of Federal Contract
Compliance Programs, or other Governmental Authority regulating the employment or compensation of individuals (or, with respect to
discrimination, retaliation, or similar wrongdoing, pursuant to internal complaint procedures), and no Company Employee has made, in
the past three (3) years, a written complaint of discrimination, harassment, retaliation, or other similar wrongdoing or, to the Knowledge
of the Company, in the past year, an oral complaint. In the past three (3) years, neither the Company nor any of its Subsidiaries has
received any requests for, or conducted, an internal investigation of any officer or supervisor of the Company or any of its Subsidiaries
with respect to any such claims.
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(g) Neither the Company nor any of its Subsidiaries has any Liability with respect to (i) any misclassification of any
person as an independent contractor rather than as an employee, as an employee rather than as an independent contractor, or as a non-
employee when in fact employed, (ii) any employee or contractor leased from or staffed by another employer, or (iii) any person currently
or formerly classified as exempt from, or otherwise not paid where required, overtime and minimum or other wages

(h) To the Company’s Knowledge, no current Company Employee is in violation of any term of any patent disclosure
agreement, non-competition agreement, or any restrictive covenant to a former employer relating to the right of any such employee to be
employed by the Company or its Subsidiaries because of the nature of the business conducted or presently proposed to be conducted by
the Company or its Subsidiaries or to the use of trade secrets or proprietary information of others, nor, to the Company’s Knowledge, will
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any current Company Employee be in violation under any such agreement or covenant upon employment by or performance of services
for the group of companies including Buyer.

(1) Section 4.14(i) of the Company Disclosure Schedule (i) contains a complete and accurate list of all of the Company’s
and its Subsidiaries’ written employee handbooks, employment manuals, and employment policies, and (ii) sets forth the policy of the
Company and its Subsidiaries with respect to accrued vacation, paid time off, accrued sick time and earned time off.

4.15 Taxes.

(a) Each of the Company and its Subsidiaries has properly filed all Tax Returns that it was required to file, and all such
Tax Returns are true, correct and complete in all material respects. Each of the Company and its Subsidiaries has paid all Taxes, whether
or not shown on any Tax Return, that were due and payable. The unpaid Taxes of the Company and each of its Subsidiaries (i) for taxable
periods (or portions thereof) through the date of the Company Balance Sheet do not exceed the accruals and reserves for Taxes (excluding
accruals and reserves for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the Company
Balance Sheet and (ii) for taxable periods (or portions thereof) though the Closing Date, will not exceed the reserve as adjusted for the
passage of time through the Closing Date in accordance with GAAP. All unpaid Taxes of the Company and each of its Subsidiaries for all
taxable periods (or portions thereof) commencing after the date of the Company Balance Sheet arose in the ordinary course of business.

(b) All Taxes that the Company or any of its Subsidiaries is or was required by Law to withhold or collect have been
duly withheld or collected and, to the extent required, have been properly paid to the appropriate Governmental Authority, and each of the
Company and its Subsidiaries has complied in all material respects with all information reporting and backup withholding requirements,
including the maintenance of required records with respect thereto, in connection with amounts paid to any employee, independent
contractor, creditor, or other third party.

(c) Neither the Company nor any of its Subsidiaries is or has ever been a member of an affiliated group with which
it has filed (or been required to file) consolidated, combined, unitary or similar Tax Returns, other than a group of which the common
parent is the Company. Neither the Company nor any of its Subsidiaries (i) has any liability under Treasury Regulation Section 1.1502-6
(or any comparable or similar provision of federal, state, local or foreign Law), as a transferee or successor, pursuant to any contractual
obligation, or otherwise for any Taxes of any Person other than the Company or any of its Subsidiaries, or (ii) is a party to or bound by
any Tax indemnity, Tax sharing, Tax allocation or similar agreement.
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(d) The Company has delivered or made available to Buyer (i) complete and correct copies of all Tax Returns of the
Company and its Subsidiaries relating to Taxes for all taxable periods for which the applicable statute of limitations has not yet expired,
(i1) complete and correct copies of all private letter rulings, revenue agent reports, information document requests, notices of proposed
deficiencies, deficiency notices, protests, petitions, closing agreements, settlement agreements, pending ruling requests and any similar
documents submitted by, received by, or agreed to by or on behalf of the Company or any of its Subsidiaries relating to Taxes for all
taxable periods for which the statute of limitations has not yet expired, and (iii) complete and correct copies of all material agreements,
rulings, settlements or other Tax documents with or from any Governmental Authority relating to Tax incentives of the Company or any
of its Subsidiaries.

(e) No examination or audit or other action of or relating to any Tax Return of the Company or any of its Subsidiaries
by any Governmental Authority is currently in progress or, to the Knowledge of the Company, threatened. No deficiencies for Taxes of
the Company or any of its Subsidiaries have been claimed, proposed or assessed by any Governmental Authority in writing. Neither the
Company nor any of its Subsidiaries has been informed in writing by any jurisdiction in which the Company or any Subsidiary does not
file a Tax Return that the jurisdiction believes that the Company or Subsidiary was required to file any Tax Return that was not filed or is
subject to Tax in such jurisdiction. Neither the Company nor any of its Subsidiaries has (i) waived any statute of limitations with respect
to Taxes or agreed to extend the period for assessment or collection of any Taxes, which waiver or extension is still in effect, (ii) requested
any extension of time within which to file any Tax Return, which Tax Return has not yet been filed, or (iii) executed or filed any power
of attorney with any Tax Authority, which is still in effect.

(f) Except as provided Section 4.15(f) of the Company Disclosure Schedule, neither the Company nor any of its
Subsidiaries has made any payment, is obligated to make any payment, or is a party to any agreement, contract, arrangement or plan that
could obligate it to make any payment that may be treated as an “excess parachute payment” under Section 280G of the Code (without
regard to Sections 280G(b)(4) and 280G(b)(5) of the Code).
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(g) Neither the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude any
item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of (i) any
adjustments under Section 481 of the Code (or any similar adjustments under any provision of the Code or the corresponding foreign,
state or local Tax Law), (ii) deferred intercompany gain or any excess loss account described in Treasury Regulations under Section 1502
of the Code (or any corresponding provision of state, local or foreign Tax Law), (iii) a closing agreement as described in Section 7121
of the Code (or any corresponding or similar provision of state, local or foreign Tax Law) executed on or prior to the Closing Date, (iv)
an installment sale or open transaction disposition made on or prior to the Closing Date, or (v) a prepaid amount or deferred revenue
received on or prior to the Closing Date.
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(h) Neither the Company nor any of its Subsidiaries has been a United States real property holding corporation within
the meaning of Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(1) Neither the Company nor any of its Subsidiaries has distributed to its shareholders or security holders stock or
securities of a controlled corporation, nor has stock or securities of the Company or any of its Subsidiaries been distributed, in a
transaction to which Section 355 of the Code applies (i) in the two years prior to the date of this Agreement or (ii) in a distribution that
could otherwise constitute part of a “plan” or “series of related transactions” (within the meaning of Section 355(e) of the Code) that
includes the transactions contemplated by this Agreement.

(j) There are no liens or other encumbrances with respect to Taxes upon any of the assets of the Company or any of its
Subsidiaries, other than with respect to Taxes not yet due and payable.

(k) Neither the Company nor any of its Subsidiaries (i) is a party to any joint venture, partnership, or other arrangement
that is treated as a partnership for federal income Tax purposes, (ii) has made an entity classification (“check-the-box”) election under
Section 7701 of the Code, (iii) is a stockholder of a “controlled foreign corporation” as defined in Section 957 of the Code (or any similar
provision of state, local or foreign Law), (iv) is a stockholder in a “passive foreign investment company” within the meaning of Section
1297 of the Code, or (v) has made an election under Section 965(h) with respect to any deferred foreign income corporation in which it
was a United States shareholder within the meaning of Section 951(b).

(1) Neither the Company nor any of its Subsidiaries is subject to tax in any country other than its country of
incorporation, organization or formation by virtue of having employees, a permanent establishment or other place of business in that
country.

(m) All related party transactions involving the Company or any of its Subsidiaries have been conducted at arm’s length
in compliance with Section 482 of the Code and the Treasury Regulations promulgated thereunder and any comparable provisions of
any other Tax Law. Each of the Company and its Subsidiaries has maintained documentation (including any applicable transfer pricing
studies) in connection with such related party transactions in accordance with Sections 482 and 6662 of the Code and the Treasury
Regulations promulgated thereunder and any comparable provisions of any other Tax Law.

(n) Neither the Company nor any of its Subsidiaries has engaged in a “reportable transaction” as set forth in Treasury
Regulation Section 1.6011-4(b) or a “listed transaction” as set forth in Treasury Regulation Section 301.6111-2(b)(2) or any analogous
provision of state or local Law. Each of the Company and its Subsidiaries has disclosed on its federal income Tax Returns all positions
taken therein that could give rise to a substantial understatement of federal income Tax within the meaning of Section 6662 of the Code.
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(o) The Company has no Knowledge of any facts, and has not taken or agreed to take any action, that would reasonably
be expected to prevent or impede the Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code.

(p) The Company is not an investment company as defined in Section 68(a)(2)(F)(iii) of the Code.
4.16 Brokers’ Fees. No broker, finder, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other

similar commission, for which Buyer, the Company or any Company Subsidiary would be liable in connection with the transactions
contemplated by this Agreement based upon arrangements made by the Company or any of its Affiliates.
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4.17 Insurance. Section 4.17 of the Company Disclosure Schedule contains a list of all material policies of property, fire and
casualty, product liability, workers’ compensation, and other forms of insurance held by, or for the benefit of, the Company and its
Subsidiaries as of the date of this Agreement. True and complete copies of such insurance policies have been made available to Buyer
or its representatives. As of the date hereof, the Company has not received any written notice from any insurer under any such insurance
policies, canceling or materially adversely amending any such policy or denying renewal of coverage thereunder, and all premiums on
such insurance policies due and payable as of the date hereof have been paid.

4.18 Licenses, Permits and Authorizations. The Company and each of its Subsidiaries hold, and, to the Company’s Knowledge,
is in compliance in all material respects with, all of the Permits issued by Governmental Authorities, including the FDA, that are required
by applicable Laws to permit the Company and any of its Subsidiaries to own, operate, use, investigate, and maintain its assets in the
manner in which they are now operated, used and maintained and to conduct the business of the Company or any of its Subsidiaries
(collectively, the “Company Permits™). There are no pending or, to the Knowledge of the Company, threatened claims, actions, suits or
other proceedings or, to the Knowledge of the Company, investigations before or by any Governmental Authority that would reasonably
be expected to result in the revocation or termination of any such material Company Permit.

4.19 Real Property. The Company maintains no Leased Real Property, except for any shared office space that is cancellable on
a month-to-month basis or which may subject the Company or any Subsidiary to payments in the aggregate of no greater than $5,000.
Neither the Company nor any of its Subsidiaries owns real property.

4.20 Intellectual Property.

(a) Section 4.20(a) of the Company Disclosure Schedule lists (i) each Patent Right (A) that is in the Company
Owned Intellectual Property or (B) that is in the Company Licensed Intellectual Property with respect to which the Company or any
of its Subsidiaries has a right to participate in the prosecution or maintenance, and (ii) each trademark, service mark, domain name
and copyright owned by the Company or any of its Subsidiaries, in each case for which applications have been filed or registrations or
issued patents have been obtained, whether in the United States or in any country internationally (all of the items to be listed on Section
4.20(a) of the Company Disclosure Schedule, the “Company Registered IP”), in each case enumerating specifically the applicable filing
or registration number, title, jurisdiction in which filing was made or from which registration issued, date of filing and issuance, names
of all current applicant(s) and registered owners(s), as applicable. The Company and each of its Subsidiaries have made all filings and
payments required to be made to maintain each item of such Company Registered IP in full force and effect by the applicable deadline
and otherwise in accordance with all applicable Laws. All assignments to the Company or any of its Subsidiaries of Company Registered
IP that is Company Owned Intellectual Property have been properly executed and recorded.
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(b) Section 4.20(b) of the Company Disclosure Schedule sets forth a true and complete list of the third party Contracts
pursuant to which Company or any of its Subsidiaries receives a license or other rights under any Company Intellectual Property (the
“Existing In-License Agreements”). The Existing In-License Agreements are in full force and effect in accordance with their terms.
Neither the Company nor its applicable Subsidiary, or, to the Company’s Knowledge, any of the other parties thereto, is in breach of any
Existing In-License Agreement. Neither the Company nor any of its Subsidiaries has sent, provided, or received any notice of breach or
intent to terminate any Existing In-License Agreement. The Company has made available to Buyer true, accurate and complete copies of
the Existing In-License Agreements, including all amendments thereto.

(c) No inventorship challenge, opposition, nullity proceeding, inter partes review, post grant review proceeding or
interference has been filed, or to the Knowledge of the Company, threatened, with respect to any Patent Rights included in the Company
Registered IP. The Knowledge of the Company , the Company and each of its Subsidiaries have complied with its duty of candor
and disclosure to the United States Patent and Trademark Office and any relevant foreign patent office with respect to all patent and
trademark applications in the Company Registered IP filed by or on behalf of the Company or its Subsidiaries and have made no material
misrepresentation in such applications. The Company has clear title to the Company Registered IP that is Company Owned Intellectual
Property.

(d) The Company or any of its Subsidiaries, as applicable, owns (free and clear of all Liens), or has the right to use
pursuant to license, sublicense, agreement or permission as set forth in a Contract set forth in Section 4.12 of the Company Disclosure
Schedule, (i) all Company Registered IP and (ii) all other Intellectual Property used in, or necessary for the development, manufacture
and commercialization of each Company Regulated Product and otherwise for the operation of the business of the Company and its
Subsidiaries as presently conducted or as conducted at any time within the last three (3) years or as currently contemplated to be
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conducted, including, in each of cases (i) and (ii), any tangible embodiments thereof (all of the foregoing, collectively, the “Necessary
Company IP”). The Company Intellectual Property includes all Necessary Company IP.

(e) Neither the Company nor any of its Subsidiaries has received from any Person in the past three (3) years any written
notice, charge, complaint, claim or other written assertion of any direct or indirect infringement, violation or misappropriation of any
Intellectual Property of any Person by the Company or any of its Subsidiaries. Neither the Exploitation of any of the Company Regulated
Products, nor any other activity by the Company of any of its Subsidiaries, has infringed or violated, or constituted a misappropriation of,
any Intellectual Property rights of any third party.
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(f) To the Knowledge of the Company, no third party (including any current or former employee, consultant or
contractor of the Company and its Subsidiaries) is infringing upon, misappropriating or otherwise violating any Company Intellectual
Property, except for any such infringement that, individually or in the aggregate, would not reasonably be expected to result in material
Liability to the Company, any of its Subsidiaries or Buyer.

(g) Neither the execution, delivery, or performance of this Agreement nor the consummation of any of the transactions
or agreements contemplated by this Agreement will result in (i) any loss, termination or impairment of, or any change in the Company’s
rights in, any Company Intellectual Property, (ii) a breach of or default under any Contract governing any Company Intellectual Property,
(iii) the grant or transfer to any third party of any new license or other right or interest under, the abandonment, assignment to any third
party, the modification or loss of any right with respect to, or the creation of any Lien on, any Company Intellectual Property, or (iv) the
Company, any of its Subsidiaries, Buyer or any of Buyer’s Affiliates (including the Final Surviving Corporation) being obligated to pay
any penalty or new or increased royalty or fee to any Person under any Contract governing any Company Intellectual Property.

(h) The Company and its Subsidiaries have used commercially reasonable efforts to maintain in confidence the trade
secrets and other confidential information in the Company Intellectual Property. The Company and its Subsidiaries have complied in
all material respects with all applicable Contracts and Laws pertaining to information privacy, data protection or security, including the
Health Insurance Portability and Accountability Act of 1996, the EU Data Protection Directive and any Laws in any country relating
thereto, and the General Data Protection Regulation and any Laws in any country relating thereto. No complaint relating to an improper
use or disclosure of, or a breach in the security of, any trade secrets, confidential information or protected information has been made
or, to the Knowledge of the Company, threatened against the Company of any of its Subsidiaries. To the Knowledge of the Company,
there has been no (i) unauthorized disclosure of any third party proprietary or confidential information in the possession, custody or
control of the Company or any of its Subsidiaries, or (ii) breach of the Company’s of any of its Subsidiaries’ security procedures wherein
confidential information has been disclosed to a third party.

(1) Each individual who is or was an employee of the Company or any of its Subsidiaries has executed a valid, binding
and enforceable written agreement expressly and presently assigning to the Company all right, title and interest in any inventions, works
of authorship and data invented, conceived, reduced to practice, authored, created or otherwise developed, during the term of such
individual’s employment work for the Company and its Subsidiaries, and all Intellectual Property rights therein, and has waived all moral
rights therein to the extent legally permissible. With respect to any Necessary Company IP invented, conceived, reduced to practice,
authored, created or otherwise developed by any third party, each such third party has executed a valid, binding and enforceable written
agreement expressly and presently assigning or licensing to the Company all right, title and interest in and to such Necessary Company
IP.
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(j) The Company has no Company Intellectual Property that is subject to the Bayh-Dole Act or a comparable Law
outside the United States or any other Law granting any Governmental Authority any license, retained right or march-in right with respect
to such Intellectual Property or any right as a result of funding by a Governmental Authority. Neither the Company, or any assignor or
licensor to the Company or any of its Subsidiaries, has received any support, funding, resources or assistance from any Governmental
Authority or quasi-governmental agency or funding source in connection with the Exploitation of any Company Regulated Product, any
facilities or equipment used in connection therewith or any Company Intellectual Property. No university or Governmental Authority has
sponsored any research or development conducted by or on behalf of the Company or any of its Subsidiaries, or has any claim of right or
ownership of or Lien on any Company Intellectual Property.
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4.21 Environmental Matters. Except as would not reasonably be expected to result in the loss of a material benefit of, or the
incurrence of a material Liability by, the Company or any of its Subsidiaries, (a) the Company and each of its Subsidiaries is (and has been
for the last three (3) years) in compliance with all Environmental Laws, (b) the Company and each of its Subsidiaries holds, and is (and
has been for the last three (3) years) in material compliance with, all Company Permits required under applicable Environmental Laws
to permit the Company and its Subsidiaries to operate their respective assets in a manner in which they are now operated and maintained
and to conduct the business of the Company and each of its Subsidiaries as currently conducted, and (c) there are no written claims or
notices of violation pending or, to the Knowledge of the Company, threatened against the Company or any of its Subsidiaries alleging
violations of or Liability under any Environmental Law.

4.22 Data Privacy. In connection with its collection, storage, transfer (including any transfer across national borders), disclosure
and/or use of any personally identifiable information from any individuals (collectively “Personal Information”), the Company and each
of its Subsidiaries is and for the past three (3) years has been in compliance with all applicable Law related to the collection, storage,
use, disclosure or processing of any Personal Information, including, to the extent applicable to the Company or such Subsidiary, HIPAA,
the federal Privacy Act of 1974, the California Online Privacy Protection Act, the EU General Data Protection Regulation ((EU) 2016/
679) and the Australian Privacy Act 2018 (Cth), as well as any privacy and security policies of the Company and its Subsidiaries and the
requirements of any Contract to which the Company or any of its Subsidiaries are bound. The Company and its Subsidiaries implement,
monitor and maintain reasonable physical, technical, organizational and administrative security measures and policies in place to protect
the operation of all their information systems and the confidentiality of all Personal Information and confidential information collected
by them from and against unauthorized access, use and/or disclosure. To the Company’s Knowledge, there has not been any material
actual or reasonably suspected compromise or unlawful, accidental, or unauthorized loss of, use, acquisition, encryption, theft, disclosure
of, access to, or other processing of Personal Information (“Security Incident™) or other material security breach impacting the security,
confidentiality, operation or integrity of the information systems of the Company and its Subsidiaries.

4.23 Absence of Changes.

(a) From December 31, 2021 to the date of this Agreement, there has not been any Material Adverse Effect on the
Company or any of its Subsidiaries.
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(b) From the date of the most recent balance sheet included in the Financial Statements through the date of this
Agreement, the Company and each of its Subsidiaries have in all material respects, conducted its business and operated its properties in
the ordinary course of business.

(c) From the date of the most recent balance sheet included in the Financial Statements through the date of this
Agreement, neither the Company nor any of its Subsidiaries has taken any of the actions set forth in Section 6.1.

4.24 Affiliate Matters. The Company is not party to any Contract with any (i) present or former officer or director of the
Company or (ii) Affiliate of the Company. No Affiliate of the Company, directly or indirectly, (a) owns any property or right, tangible or
intangible, which is used in the business of the Company or any of its Subsidiaries, (b) to the Knowledge of the Company, has any claim
or cause of action against the Company or any of its Subsidiaries, or (c) other than employment-related arrangements and the payment of
compensation and benefits in the ordinary course of business and travel advances and employee loans in the ordinary course of business,
owes any money to, or is owed any money by, the Company or any of its Subsidiaries.

4.25 Accredited Investors. Section 4.25 of the Company Disclosure Schedules sets forth a list of each holder of Company Capital
Stock, and whether such person is an Accredited Investor. Prior to the date hereof, the Company has used reasonable best efforts to
obtain completed and signed accredited investor questionnaires, in the form attached hereto as Annex H (each such completed and signed
accredited investor questionnaire, an “Investor Questionnaire”), from each holder of Company Capital Stock as of the date hereof and has
made available to Buyer each such completed and signed Investor Questionnaire. The statements regarding any such holder’s status(es)
as set forth in Section 4.25 of the Company Disclosure Schedule or as set forth in the Investor Questionnaires delivered by the holders of
Company Capital Stock are, to the Knowledge of the Company, true, accurate and complete in all respects.

4.26 No Additional Representations or Warranties. The Company hereby acknowledges and agrees that, except for the
representations and warranties set forth in Article V, (a) neither Buyer nor any its Subsidiaries, Affiliates, stockholders or representatives,
or any other Person, has made or is making any express or implied representation or warranty with respect to Buyer or any of its
Subsidiaries or Affiliates or their respective business or operations, including with respect to any information provided or made available
to the Company or any of its Affiliates, stockholders or representatives, or any other Person, or, except as otherwise expressly set forth
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in this Agreement, had or has any duty or obligation to provide any information to the Company or any of its Affiliates, stockholders
or representatives, or any other Person, in connection with this Agreement, the transactions contemplated hereby or otherwise, and
(b) to the fullest extent permitted by Law, neither Buyer nor its Subsidiaries, Affiliates, stockholders or representatives, or any other
Person, will have or be subject to any Liability or other obligation of any kind or nature to the Company or any of its Affiliates,
stockholders or representatives, or any other Person, resulting from the delivery, dissemination or any other distribution to the Company
or any of its Affiliates, stockholders or representatives, or any other Person, or the use by the Company or any of its Affiliates,
stockholders or representatives, or any other Person, of any such information provided or made available to any of them by Buyer or
any of its Subsidiaries, Affiliates, stockholders or representatives, or any other Person, including any information, documents, estimates,
projections, forecasts or other forward-looking information, business plans or other material provided or made available to the Company
or any of its Affiliates, stockholders, or representatives, or any other Person in anticipation or contemplation of the Merger, the issuance
of the Merger Consideration or any other transaction contemplated by this Agreement, and (subject to the express representations and
warranties of Buyer set forth in Article V or in the case of fraud) neither the Company nor any of its Affiliates, stockholders or
representatives, or any other Person, has relied on any such information (including the accuracy or completeness thereof).
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ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF BUYER AND MERGER SUBS

Except as disclosed in the Buyer Financial Reports, Buyer, Merger Sub I and Merger Sub II hereby jointly and severally
represent and warrant to the Company that the statements contained in this Article V are true and correct as of the date of this Agreement
and will be true and correct as of the Closing with the same effect as though made at and as of such time (provided, however, that
representations and warranties that are made as of a particular date or period will be true and correct only as of such date or period).

5.1 Corporate Organization. Buyer has been duly incorporated and is validly existing as a public limited company under the
Laws of the Commonwealth of Australia. Merger Sub I has been duly incorporated and is validly existing as a corporation in good
standing under the Laws of the State of Delaware. Merger Sub II has been duly incorporated and is validly existing as a corporation in
good standing under the Laws of the State of Delaware. Merger Sub I is a corporation newly formed for the sole purpose of effecting
the First Merger, and has not engaged in any activity other than as contemplated in this Agreement. Merger Sub II is a corporation
newly formed for the sole purpose of effecting the Second Merger, and has not engaged in any activity other than as contemplated in this
Agreement. Each of Buyer and each of the Merger Subs has the requisite power and authority to own or lease its properties and to conduct
its business as it is now being conducted. Each of Buyer and each of the Merger Subs are duly licensed or qualified and (where applicable)
in good standing in each jurisdiction in which the ownership of its property or the character of its activities is such as to require it to be so
licensed or qualified or in good standing, as applicable, except where failure to be so licensed or qualified or in good standing would not
reasonably be expected to have a Material Adverse Effect on Buyer or any of its Subsidiaries. Buyer owns, beneficially and of record, all
of the outstanding shares of capital stock of each of the Merger Subs, free and clear of all Liens.

5.2 Due Authorization. Each of Buyer, Merger Sub I and Merger Sub II has all requisite power and authority to execute and
deliver this Agreement and (subject to the consents, approvals, authorizations and other requirements described in Section 5.4) to perform
all obligations to be performed by it hereunder and under the CVR Agreement. The execution and delivery of this Agreement and the
CVR Agreement by Buyer, Merger Sub I and Merger Sub II and the consummation by them of the transactions contemplated hereby and
thereby have been duly and validly authorized and approved by the boards of directors of each of Buyer, Merger Sub I and Merger Sub
I1, and no other corporate proceeding on the part of Buyer, Merger Sub I or Merger Sub II is necessary to authorize this Agreement or the
CVR Agreement (other than the adoption of this Agreement by Buyer in its capacity as the sole stockholder of Merger Sub I and Merger
Sub II, which adoption will occur immediately following the execution of this Agreement by Merger Subs). This Agreement has been,
and upon execution the CVR Agreement will have been, duly and validly executed and delivered by each of Buyer and/or Merger Subs,
as applicable, and (assuming this Agreement and the CVR Agreement constitute a legal, valid and binding obligation of the other parties
thereto) each constitutes a legal, valid and binding obligation of each of Buyer and/or Merger Subs, as applicable, enforceable against
Buyer and/or Merger Subs, as applicable, in accordance with their respective terms, subject to the Remedies Exception.
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5.3 No Conlflict. Subject to the receipt of the consents, approvals, authorizations and other requirements set forth in Section
5.4 or on Schedule 5.4 the execution and delivery of this Agreement by Buyer and Merger Subs and the consummation by them of
the transactions contemplated hereby do not and will not, as of the Closing, (a) violate any provision of, or result in the breach of any
applicable Law to which Buyer or either Merger Sub is subject or by which any property or asset of Buyer or either Merger Sub is bound,
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(b) conflict with or violate any provision of the certificate of incorporation, constitution, bylaws or other organizational documents of
Buyer or any Subsidiary of Buyer (including either Merger Sub), (c) violate any provision of or result in a breach of, or require a consent
or constitute (with or without due notice or lapse of time or both) under, any agreement, indenture or other instrument to which Buyer or
any Subsidiary of Buyer (including either Merger Sub) is a party or by which Buyer or any Subsidiary of Buyer (including either Merger
Sub) may be bound, or terminate or result in the termination of any such agreement, indenture or instrument, or result in the creation of
any Lien under any such agreement, indenture or instrument upon any of the properties or assets of Buyer or any Subsidiary of Buyer
(including either Merger Sub), or constitute an event which, after notice or lapse of time or both, would result in any such violation,
breach, termination or creation of a Lien or create in any party the right to accelerate or modify such Contract, or (d) result in a violation
or revocation of any required Permit from any Governmental Authority, except to the extent that the occurrence of the foregoing items
set forth in clauses (a), (c) or (d) would not reasonably be expected to have a Material Adverse Effect on Buyer or any of its Subsidiaries.

5.4 Governmental Consents. Assuming the truth and completeness of the representations and warranties of the Company
contained in this Agreement, no consent, approval or authorization of, or designation, declaration or filing with, any Governmental
Authority is required on the part of Buyer or Merger Subs with respect to Buyer’s or either Merger Subs’ execution or delivery of
this Agreement or the consummation by Buyer or Merger Subs of the transactions contemplated hereby, except for (a) any consents,
approvals, authorizations, designations, declarations or filings, the absence of which would not reasonably be expected to have a Material
Adverse Effect on Buyer or any of its Subsidiaries, (b) compliance with any applicable securities Laws, (c) in the case of Merger Sub I,
the filing of the First Certificate of Merger in accordance with the DGCL and (d) in the case of Merger Sub II, the filing of the Second
Certificate of Merger in accordance with the DGCL.

5.5 Litigation and Proceedings. As of the date of this Agreement, there are no pending or, to the knowledge of Buyer, threatened,
lawsuits, actions, suits, claims or other proceedings at law or in equity or, to the knowledge of Buyer, investigations, in each case, before
or by any Governmental Authority against Buyer or any of its Subsidiaries that, in each case, if resolved adversely to Buyer, would
reasonably be expected to have a Material Adverse Effect on Buyer or any of its material Subsidiaries.
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5.6 Issuance of Buyer Ordinary Shares. The issuance and delivery of Buyer Ordinary Shares in accordance with this Agreement,
if, when and as issued, has been or will be, as of the applicable time of issuance, duly authorized by all necessary corporate action on
the part of Buyer and, when issued as contemplated hereby, such Buyer Ordinary Shares shall be duly and validly issued, fully paid and
nonassessable. Buyer has or will, as of the applicable time of issuance, the power to issue the Buyer Ordinary Shares in accordance with
this Agreement in accordance with its constitution and the ASX Listing Rules without the approval of its shareholders (or any other
Person) being required, has the existing capacity under ASX Listing Rule 7.1 to issue such Buyer Ordinary Shares and is not issuing
such Buyer Ordinary Shares for the purpose described in section 707(3)(b)(i) of the Corporations Act. The Buyer Ordinary Shares,
when so issued and delivered in accordance with the provisions of this Agreement, shall be free and clear of all Liens, other than those
contemplated by this Agreement and any restrictions on transfer created by applicable securities Laws and will not have been issued in
violation of applicable Laws or stock market rules or regulations, or any preemptive rights or rights of first refusal or similar rights.

5.7 No Additional Representations or Warranties. Buyer and Merger Subs hereby acknowledge and agree that, except for the
representations and warranties set forth in Article IV or in the case of fraud, (a) neither the Company nor any its Subsidiaries, Affiliates,
stockholders or representatives, or any other Person, has made or is making any express or implied representation or warranty with
respect to the Company or any of its Subsidiaries or Affiliates or their respective business or operations, including with respect to any
information provided or made available to Buyer or any of its Affiliates, stockholders or representatives, or any other Person, or, except
as otherwise expressly set forth in this Agreement, had or has any duty or obligation to provide any information to Buyer or any of
its Affiliates, stockholders or representatives, or any other Person, in connection with this Agreement, the transactions contemplated
hereby or otherwise, and (b) to the fullest extent permitted by Law, neither the Company nor its Subsidiaries, Affiliates, stockholders or
representatives, or any other Person, will have or be subject to any Liability or other obligation of any kind or nature to Buyer or any of
its Affiliates, stockholders or representatives, or any other Person, resulting from the delivery, dissemination or any other distribution to
Buyer or any of its Affiliates, stockholders or representatives, or any other Person, or the use by Buyer or any of its Affiliates, stockholders
or representatives, or any other Person, of any such information provided or made available to any of them by the Company or any
of its Subsidiaries, Affiliates, stockholders or representatives, or any other Person, including any information, documents, estimates,
projections, forecasts or other forward-looking information, business plans or other material provided or made available to Buyer or
any of its Affiliates, stockholders, or representatives, or any other Person in anticipation or contemplation of the Merger or any other
transaction contemplated by this Agreement, and (subject to the express representations and warranties of the Company set forth in Article
IV or in the case of fraud) neither Buyer nor any of its Affiliates, stockholders or representatives, or any other Person, has relied on any
such information (including the accuracy or completeness thereof).
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ARTICLE VI
COVENANTS OF THE COMPANY

6.1 Conduct of Business.

(a) From the date of this Agreement through the Closing, the Company and its Subsidiaries shall, except (A) as would
constitute a violation of applicable Law, (B) as set forth on Section 6.1 of the Company Disclosure Schedule, (C) as contemplated by this
Agreement or (D) as consented to by Buyer in writing, operate its business in the ordinary course of business and maintain in all material
respects satisfactory relationships with its material business relationships. Without limiting the generality of the foregoing, except (1) as
would constitute a violation of applicable Law, (2) as set forth on Section 6.1 of the Company Disclosure Schedule or (3) as consented to
by Buyer in writing (which consent, in the case of clause (v) below, shall not be unreasonably conditioned, withheld, delayed or denied),
the Company shall not, except as otherwise contemplated by this Agreement:

(1) except as required to effect the Reverse Split, (A) change or amend the Company Charter, Company Bylaws
or other organizational documents of the Company or any of its Subsidiaries, except as otherwise required by Law; or (B) authorize
for issuance, issue, grant, sell, deliver, dispose of, pledge or otherwise encumber any equity securities of the Company, or any of its
Subsidiaries except for shares of Company Common Stock upon the exercise of outstanding Company Options or upon the conversion of
Company Preferred Stock into Company Common Stock;

(i1) except for the Reverse Split, split, combine or reclassify any shares of its capital stock; declare, set aside
or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) in respect of its capital stock; or
enter into any agreement with respect to voting of any shares of Company Capital Stock;

(iii) make or declare any dividend or distribution to the stockholders of the Company;
(iv) adopt a plan of complete or partial liquidation or dissolution, recapitalization or other reorganization;

(v) hire any new officers or, except in the ordinary course of business, any new employees or consultants or
terminate, other than for cause, any officer or employee;

(vi) create, incur or assume any Indebtedness; assume, guarantee, endorse or otherwise become liable or
responsible (whether directly, contingently or otherwise) for the obligations of any other Person; or make any loans, advances or capital
contributions to, or investments in, any other Person;

(vii) subject any of its material property or assets to any Lien, other than any Permitted Lien;
(viii) incur any capital expenditure or commitment for capital expenditures;

(ix) (A) modify or terminate (excluding any expiration in accordance with its terms) any Contract of a type
required to be listed on Section 4.12 of the Company Disclosure Schedule or providing for aggregate payments of more than $50,000, or
any material insurance policy required to be listed on Section 4.17 of the Company Disclosure Schedule, outside of the ordinary course of
business; (B) enter into any Contract outside of the ordinary course of business or (C) take or omit to take any action that would constitute
a material violation of or material default under, or waive any material rights under, any Contract of a type required to be listed on Section
4.12 of the Company Disclosure Schedule;
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(x) change the nature or scope of its business being carried on as of the date of this Agreement or commence
any new business not being ancillary or incidental to such business or take any action to alter its organizational or management structure;

(xi) materially change its accounting methods, principles or practices, except insofar as may be required by a
generally applicable change in GAAP;

(xii) institute or settle any Action;

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(xiii) sell, assign, transfer, convey, lease, license, sublicense or otherwise dispose of (A) any Company
Intellectual Property, or (B) outside of the ordinary course of business, any assets or properties of Company with a value, individually or
in the aggregate, of $50,000;

(xiv) (A) adopt, enter into, terminate or amend any employment, severance, retention or change in control plan
or Contract, any Company Benefit Plan or any collective bargaining agreement, (B) increase the compensation or fringe benefits of, or
pay any bonus to, any director, officer, employee or consultant, (C) pay any benefit to any employee or consultant of the Company or
any of its Subsidiaries except as required as of the date of this Agreement under any Company Benefit Plan, (D) grant any awards to
any employee or consultant of the Company or any of its Subsidiaries under any bonus, incentive, performance or other compensation
plan or arrangement or benefit plan, including the grant of equity or equity-based compensation, or the removal of existing restrictions
in any benefit plans or agreements or awards made thereunder, or (E) take any action to fund or in any other way secure the payment of
compensation or benefits to any employee or consultant of the Company or any of its Subsidiaries under any employee plan, agreement,
Contract or arrangement or Company Benefit Plan, other than payment of premiums due or contributions owed in the ordinary course of
business;

(xv) acquire by merger or consolidation, or merge or consolidate, with any corporation, partnership,
association, joint venture or other business organization or division thereof, or acquire any business, assets or property, or make any
investment in, any Person;

(xvi) make any material loans or material advances of money to any Person (other than the Company), except
for advances to employees or officers of the Company for expenses incurred in the ordinary course of business;

(xvii) (A) make or change any material Tax election, change an annual accounting period, file any material
amended Tax Return, enter into any closing agreement, settle or compromise any claim, notice, audit report or assessment in respect of
Taxes or consent to any extension or waiver of the statute of limitations period applicable to any Tax claim or assessment, or take any
other similar action relating to the filing of any Tax Return or the payment of any Tax or (B) except as required or permitted by GAAP,
make any material change to any accounting principles, methods or practices;
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(xviii) other than in the ordinary course of business, abandon, or fail to prosecute or maintain, any Company
Owned Intellectual Property, or any Company Licensed Intellectual Property that the Company has the right to prosecute or maintain; or

(xix) enter into any agreement, or otherwise become obligated, to do any action prohibited under this Section

6.1(a).

(b) Prior to the Closing, each of the Company and Buyer shall exercise, consistent with and subject to the terms and
conditions of this Agreement, control and supervision over their respective businesses.

(c) From the date of this Agreement through the Closing, the Company shall not, without the prior written consent
of Buyer, discharge or cause to be discharged or forgiven, any of the Company’s Indebtedness, except for the payment of interest and
principal as such amounts become due under the terms of such Indebtedness in the ordinary course of business (and without regard to the
transactions contemplated by this Agreement), and shall not amend or terminate or cause to be amended or terminated any Contracts in
respect to such Indebtedness, or seek any forgiveness of any such Indebtedness.

(d) The Company shall give prompt notice to Buyer upon becoming aware of the occurrence, or failure to occur, of
any event, which occurrence or failure to occur would be reasonably likely to cause (a) (i) any representation or warranty of such party
contained in this Agreement that is qualified as to materiality to be untrue or inaccurate in any respect or (ii) any other representation or
warranty of such party contained in this Agreement to be untrue or inaccurate in any material respect, in each case, at any time from and
after the date of this Agreement until the First Effective Time, or (b) any material failure of the Company or any of its Subsidiaries, as the
case may be, or of any officer, director, employee or agent thereof, to comply with or satisfy any covenant, condition or agreement to be
complied with or satisfied by it under this Agreement.

6.2 Inspection. Subject to applicable Law, confidentiality obligations and similar restrictions that may be applicable to
information furnished to the Company by third parties that may be in the Company’s possession from time to time, and except for any
information that is subject to attorney-client privilege or other privilege from disclosure, prior to the Closing, the Company shall afford to
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Buyer and its accountants, counsel and other representatives, upon reasonable notice, reasonable access, during normal business hours, in
such manner as to not interfere with the normal operation of the Company to its properties, books, Contracts, commitments, Tax Returns,
records and appropriate officers and employees of the Company, and shall furnish such representatives with such financial and operating
data and other information concerning the affairs of the Company, in each case, as such representatives may reasonably request; provided,
that, in each case, Buyer and the Company shall reasonably cooperate in seeking to find a way to allow disclosure of such documents (or
portions thereof) or information without resulting in violating applicable Law or confidentiality obligations, or waiving such privileges,
or, to the extent legally permissible, reasonably necessary and practicable, make appropriate substitute arrangements under circumstances
in which the foregoing restrictions apply. All information obtained by Buyer, Merger Subs and their respective representatives shall be
subject to the Confidentiality Agreement.
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6.3 Information Statement.

(a) Promptly following the public filing of Buyer’s audited consolidated balance sheet and the related consolidated
statements of operations and comprehensive income (loss) and stockholder’s equity (deficit) as of the end of and for the fiscal year
ended December 31, 2023, the Company shall (i) deliver to each Company Stockholder that did not execute and deliver a Written
Consent the notices and information required by the DGCL (including a copy of Section 262 of the DGCL), together with any other
information, documents and notices required by the DGCL or any other applicable Laws or by the Company Charter, Company Bylaws
or other organizational documents of the Company, and (ii) file, in accordance with the rules and regulations of the Exchange Act,
including Regulation 14C and Schedule 14C thereunder, a preliminary information statement (the “Preliminary Information Statement,”
and together with all notices and information described in the immediately preceding clause (i), the “Preliminary Stockholder Materials™).

(b) Promptly following, but in no event later than three (3) Business Days following the expiration of the 10 calendar
day period as provided in Rule 14c¢-5 under the Exchange Act, the Company shall file, in accordance with the rules and regulations of the
Exchange Act, including Regulation 14C and Schedule 14C thereunder, a definitive information statement (the “Information Statement,”
and together with the Preliminary Stockholder Materials, the “Stockholder Materials™).

(¢) The Company shall afford Buyer the opportunity to review and comment upon the Stockholder Materials and shall
not file or deliver any Stockholder Materials until Buyer has provided its prior written consent as to the form and substance thereof. Buyer
and its representatives shall provide any comments on such Stockholder Materials as promptly as reasonably practicable. The Company
covenants and agrees to ensure that the Stockholder Materials comply in all material respects with the DGCL, the Securities Act, the
Exchange Act, the rules and regulations promulgated by the SEC and other applicable Laws and do not contain any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances under
which they were made, not misleading.

(d) Each of Buyer and the Company shall furnish all information concerning it as may reasonably be requested by the
other party in connection with such actions and the preparation of the Preliminary Information Statement and the Information Statement.
Each of Buyer and the Company shall cooperate and mutually agree upon (such agreement not to be unreasonably withheld or delayed)
any response to comments of the SEC or its staff with respect to the Preliminary Information Statement, the Information Statement
and any amendment filed in response thereto. If either Buyer or the Company becomes aware that any information contained in the
Preliminary Information Statement or the Information Statement shall have become false or misleading in any material respect or that
the Preliminary Information Statement or the Information Statement is required to be amended in order to comply with applicable Law,
then (i) such party shall promptly inform the other and (ii) Buyer and the Company shall cooperate and mutually agree upon (such
agreement not to be unreasonably withheld or delayed) an amendment or supplement to the Preliminary Information Statement or the
Information Statement, as applicable. The Company shall use reasonable best efforts to cause the Preliminary Information Statement and
the Information Statement, as so amended or supplemented, to be filed with the SEC and to be delivered to the Company Stockholders,
pursuant to applicable Law. The Company shall provide Buyer with copies of any written comments, and shall inform Buyer of any oral
comments, that the Company receives from the SEC or its staff with respect to the Preliminary Information Statement promptly after
the receipt of such comments and shall give Buyer a reasonable opportunity to review and comment on any proposed written or oral
responses to such comments prior to the Company responding to the SEC or its staff.
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6.4 Director & Officer Tail Policy. The Company shall obtain prior to the Closing a prepaid, non-cancelable six-year “tail” policy
containing terms not less favorable than the terms of the Company’s current directors’ and officers’ liability insurance coverage with
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respect to matters existing or occurring at or prior to the First Effective Time (the cost of which, to the extent not paid by the Company
prior to the Closing, shall be an Excess Transaction Expense) (the “D&O Tail Policy™).

6.5 Exclusivity.

(a) The Company agrees that between the date of this Agreement and the earlier of the Closing and the termination
of this Agreement, the Company shall not, and shall ensure that none of its Subsidiaries or any of their respective directors, managers,
officers, employees, representatives, equityholders or Affiliates shall, (i) solicit, initiate, encourage or accept any proposal or offer that
constitutes an Acquisition Proposal or (ii) participate in any discussions or negotiations regarding, furnish to any other Person any
information with respect to, or otherwise facilitate, any proposal that constitutes an Acquisition Proposal. For purposes of this Agreement,
“Acquisition Proposal” means any offer or proposal by a third party other than Buyer or any of its Affiliates for any of the following:
(A) any direct or indirect acquisition or purchase of the capital stock or other equity or ownership interest of the Company or any of
its Subsidiaries or all or any material portion of the assets of the Companies or any of its Subsidiaries, (B) any merger, joint venture,
consolidation or other business combination relating to the Company or any of its Subsidiaries or (C) any recapitalization, liquidation,
dissolution, share exchange or reorganization involving the Company or any of its Subsidiaries.

(b) The Company shall immediately notify any Person with which discussions or negotiations of the nature described in
Section 6.5(a) were pending that the Company is terminating such discussions or negotiations. If the Company or any of its Subsidiaries
receives any inquiry, proposal or offer of the nature described in Section 6.5(a), the Company shall, within one (1) Business Day after
such receipt, notify Buyer of such inquiry, proposal or offer, including the identity of the other party and the material terms of such
inquiry, proposal or offer.

6.6 Reverse Split. At or prior to the First Effective Time, the Company shall file an amendment to the Company Charter, in form
and substance reasonably acceptable to Buyer, to effect the Reverse Split.

6.7 Security Holder Litigation. The Company shall promptly (and in any event within one (1) day) notify Buyer in writing after
becoming aware of any Action commenced against the Company and/or its officers or directors relating to the Merger, the Reverse Split
or the other transactions contemplated by this Agreement, and shall keep Buyer reasonably informed with respect to the status thereof.
The Company shall give Buyer the right to (a) review and comment on all filings or responses to be made by the Company in connection
with such Action, (b) participate in the defense (including discussions or negotiations regarding settlement or mooting of any such Action)
of any such Action, and (c) consult on the settlement with respect to such Action with counsel of Buyer’s choice, and the Company shall
accept any reasonable comments of Buyer. Notwithstanding anything else contained herein, the Company shall not settle or enter into any
negotiations or settlement of any such Action or without the prior written consent of Buyer, including that, for the avoidance of doubt, the
Company shall not enter into any settlement which does not include full release of Buyer and its Affiliates or which imposes an injunction
or other equitable relief upon Buyer or any of its Affiliates (including, after the First Effective Time, the First Surviving Corporation or
Final Surviving Corporation).
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ARTICLE VII.
COVENANTS OF BUYER

7.1 Appendix 3B. Following execution of this Agreement by the parties hereto, Buyer will lodge an Appendix 3B with ASX to
announce the proposed issue of Buyer Ordinary Shares pursuant to this Agreement.

7.2 Director & Officer Indemnification and Insurance.

(a) Buyer shall cause the Company for a period of not less than six (6) years from the First Effective Time (i) to maintain
provisions in its certificate of incorporation, bylaws or other organizational documents concerning the indemnification and exoneration
(including provisions relating to expense advancement) of the Company’s former and current officers, directors and employees that are
no less favorable to those Persons than the provisions of the certificate of incorporation, bylaws or other organizational documents of the
Company, in each case, as of the date of this Agreement, and (ii) not to amend, repeal or otherwise modify such provisions in any respect
that would adversely affect the rights of those Persons thereunder, in each case, except as required by Law.

(b) The rights of indemnification and to receive advancement of expenses as provided by this Agreement shall not be
deemed exclusive of any other rights to which any Person entitled to indemnification under this Section 7.1 (an “Indemnified Person™)
may at any time be entitled. No right or remedy herein conferred by this Agreement is intended to be exclusive of any other right or
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remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now
or hereafter existing at Law or in equity or otherwise. The assertion of any right or remedy hereunder, or otherwise, shall not prevent the
concurrent or subsequent assertion of any other right or remedy.

(c) Notwithstanding anything contained in this Agreement to the contrary, this Section 7.1 shall survive the
consummation of the First Merger for a period of six (6) years after the First Effective Time and shall be binding, jointly and severally, on
all successors and assigns of Buyer and the Final Surviving Corporation. In the event that Buyer or the Final Surviving Corporation or any
of their respective successors or assigns consolidates with or merges into any other Person and shall not be the continuing or surviving
corporation or entity of such consolidation or merger, or transfers or conveys all or substantially all of its properties and assets to any
Person, then, and in each such case, proper provision shall be made so that the successors and assigns of Buyer or the Final Surviving
Corporation, as the case may be, shall succeed to the obligations set forth in this Section 7.1.
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ARTICLE VIIIL.
JOINT COVENANTS

8.1 Support of Transaction. Without limiting any covenant contained in Article VI or Article VII, Buyer and the Company shall
each, and Buyer shall cause its Subsidiaries to use commercially reasonable efforts to: (a) assemble, prepare and file any information
(and, as needed, to supplement such information) as may be reasonably necessary to obtain as promptly as practicable all governmental
and regulatory consents required to be obtained in connection with the transactions contemplated hereby, (b) obtain all material consents
and approvals of third parties that any of Buyer, the Company or their respective Affiliates are required to obtain in order to consummate
the First Merger, and (c) take such other action as may reasonably be necessary or as another party may reasonably request to satisfy the
conditions of Article IX or otherwise to comply with this Agreement and to consummate the transactions contemplated hereby as soon as
practicable (but in any event prior to the Outside Date).

8.2 Stockholder Approval. Within one (1) Business Day after the execution and delivery of this Agreement, the Company shall,
in accordance with the DGCL, the Company Charter and the Company Bylaws, obtain and deliver to Buyer a true, correct and complete
copy of an irrevocable written consent of holders of at least a majority of the issued and outstanding shares of Company Capital Stock
to adopt this Agreement and approve the First Merger and the other transactions contemplated hereby, and (b) the amendment of the
Company Charter to effect Reverse Split (the “Merger Consent”). Immediately following the execution and delivery of this Agreement,
Buyer, as sole stockholder of Merger Subs, shall adopt this Agreement and approve each Merger and the related transactions contemplated
hereby in accordance with the DGCL and each Merger Sub’s certificate of incorporation and bylaws.

8.3 Further Assurances. Each party hereto agrees that, from time to time after the Closing Date, it will execute and deliver, or
cause its Affiliates to execute and deliver, such further instruments, and take (or cause its Affiliates to take) such other action, as may be
reasonably necessary to carry out the purposes and intents of this Agreement.

8.4 Tax Matters.

(a) Buyer shall prepare and file or shall cause to be prepared and filed any Tax Returns of the Company and its
Subsidiaries for any Pre-Closing Tax Period or any Straddle Period required to be filed after the Closing Date, and if Taxes are due
with respect to such a Tax Return for which an indemnification claim may be made under this Agreement, Buyer shall provide the
Company Stockholder Representative with a draft of such Tax Return (and such additional information regarding such Tax Return as
may reasonably be requested by the Company Stockholder Representative) for review and comment at least 45 days prior to the filing
of such Tax Return in the case of income Tax Returns, and in such period of time prior to filing as Buyer shall reasonably determine to
be practicable in the case of other Tax Returns. Buyer shall consider in good faith any comments reasonably requested by the Company
Stockholder Representative in writing and received by Buyer prior to the filing of such Tax Return.
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(b) Buyer and the Company Stockholders agree that if the Company or any of its Subsidiaries is permitted but not
required under applicable foreign, state or local Tax Laws to treat the Closing Date as the last day of a taxable period, Buyer and the
Company Stockholders shall treat such day as the last day of a taxable period. In the case of any Straddle Period, the portion of any Tax
that is allocable to the taxable period that is deemed to end on the Closing Date will be: (i) in the case of Property Taxes, deemed to be
the amount of such Taxes for the entire Straddle Period multiplied by a fraction, the numerator of which is the number of calendar days
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of such Straddle Period in the Pre-Closing Tax Period and the denominator of which is the number of calendar days in the entire Straddle
Period, and (ii) in the case of all other Taxes, determined as though the taxable year of the Company terminated on the Closing Date.

(c) Buyer and the Company Stockholders and their respective Affiliates shall cooperate in the preparation of all Tax
Returns and the conduct of all Tax audits or other administrative or judicial proceedings relating to the determination of any Tax for any
Tax periods for which one party could reasonably require the assistance of the other party in obtaining any necessary information.

(d) Without the Company Stockholder Representative’s prior written consent (which shall not be unreasonably
withheld, conditioned or delayed), Buyer and its respective Affiliates will not, and will not cause the Company to, take any of the
following actions with respect to Taxes or Tax Returns of the Company or its Subsidiaries, if such action could reasonably be expected to
give rise to an indemnification claim under this Agreement: (i) amend or otherwise modify any Tax Return relating to a Pre-Closing Tax
Period or (ii) (A) initiate discussions or examinations or contact with a Governmental Authority or (B) make any voluntary disclosures
with respect to or relating to Taxes.

(e) Buyer, on one hand, and Company Stockholders, on the other, shall each be responsible for the payment of 50% of
any Transfer Taxes. Buyer and Company Stockholder Representative will cooperate in the filing of all necessary Tax Returns and other
documentation with respect to all such Transfer Taxes.

(f) The Merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Code and
to not be subject to Section 367(a)(1) of the Code (the “Intended Tax Treatment”). The parties adopt this Agreement as a “plan of
reorganization” for purposes of Sections 354 and 361 of the Code and within the meaning of Section 1.368-2(g) of the Treasury
Regulations. None of the parties shall (and each of the parties shall cause their respective Subsidiaries not to) knowingly take (or fail
to take) any action that could reasonably be expected to cause the Merger to fail to qualify for the Intended Tax Treatment. The parties
shall treat the Merger for all Tax purposes in a manner consistent with the Intended Tax Treatment and shall not file any U.S. federal,
state or local Tax Return in a manner that is inconsistent with the Intended Tax Treatment unless otherwise required by a determination
within the meaning of Section 1313(a) of the Code. If the Company requests a Tax opinion from its tax advisors regarding the Intended
Tax Treatment, then Buyer will cooperate to provide customary Tax representation letters reasonably requested by such tax advisors, it
being understood and agreed that this section does not require that a Tax opinion reach any particular legal conclusion regarding the Tax
treatment of the Merger and such an opinion is not a condition to Closing.
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8.5 Private Placement. Each of the Company and Buyer shall take all reasonably necessary action on its part such that the
issuance of Buyer Ordinary Shares pursuant to this Agreement constitutes a transaction exempt from registration under the Securities Act
under Section 4(a)(2) of the Securities Act and Rule 506 of Regulation D promulgated thereunder.

8.6 CVR Agreement. Each of the Company and Buyer shall take all reasonably necessary action on its part to ensure that a duly
qualified Rights Agent executes and delivers the CVR Agreement at or prior to the Closing.

ARTICLE IX.
CONDITIONS TO OBLIGATIONS

9.1 Conditions to the Obligations of Buyer and Merger Subs. The obligations of Buyer and Merger Subs to consummate, or
cause to be consummated, the First Merger are subject to the satisfaction of the following additional conditions, any one or more of which
may be waived in writing by Buyer and Merger Subs:

(a) (i) The representations and warranties of the Company in this Agreement (other than the Fundamental
Representations of the Company) shall be true and correct (without giving regard to any qualifications or limitations as to “materiality” or
“Material Adverse Effect”, and words of similar import set forth therein, other than with respect to Section 4.23(a)) in all respects as of the
date of this Agreement and at and as of the Closing with the same effect as though made at and as of such time, except where the failure
to be true and correct would not reasonably be expected to have a Material Adverse Effect and (b) the Fundamental Representations of
the Company will be true and correct in all respects (other than Fundamental Representations of the Company set forth in Section 4.6 or
Section 4.24, which will be true and correct in all but de minimis respects) as of the date of this Agreement and at and as of the Closing
with the same effect as though made at and as of such time; provided, however, that representations and warranties that are made as of a
particular date or period will be true and correct (in the manner set forth above) only as of such date or period.
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(b) Each of the covenants of the Company to be performed at or prior to the Closing shall have been performed in all
material respects.

(c) The Company shall have delivered to Buyer a certificate signed by an officer of the Company, dated as of the
Closing Date, certifying that the conditions specified in Section 9.1(a), Section 9.1(b) and Section 9.1(d) have been fulfilled (the “Closing
Certificate”).

(d) Since the date of this Agreement, there shall have not have occurred a Material Adverse Effect on the Company.

(e) No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered
any statute, rule, regulation, executive order, decree, injunction or other order (whether temporary, preliminary or permanent) which is
in effect and which prohibits, restrains, enjoins or makes illegal the consummation of the Merger, and there shall not be any threatened,
instituted or pending action by a Governmental Authority seeking to prohibit, restrain or enjoin the consummation of the Merger or other
transactions under this Agreement.
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(f) The Merger Consent shall have been validly obtained.
(g) The Reverse Split shall have been effected.

(h) The Company shall have used reasonable best efforts to obtain completed and signed Investor Questionnaires from
each Company Stockholder and shall have delivered all such Investor Questionnaires to Buyer; Buyer shall have no reason to believe that
the statements set forth in the Investor Questionnaires are not true; and Buyer shall be reasonably satisfied that the issuance of the Buyer
Ordinary Shares pursuant to this Agreement is exempt from the registration requirements of the Securities Act.

(1) There shall be no more than 27 Company Stockholders that are not Accredited Investors.

(j) The aggregate number of Dissenting Shares, together with the shares of Company Capital Stock eligible to become
Dissenting Shares, shall not exceed two percent (2%) of the number of outstanding shares of Company Capital Stock as of the First
Effective Time (calculated after giving effect to the conversion into shares of Company Common Stock of all outstanding shares of
Company Preferred Stock).

(k) Buyer shall have received copies of Written Consents evidencing the receipt of the Merger Consent.
(1) Buyer shall have received the items contemplated to be delivered by the Company in accordance with Section 3.4.

(m) The aggregate amount of the Closing Indebtedness Amount, together with all Excess Transaction Expenses, to be
paid by Buyer pursuant to Section 3.5 shall not exceed $500,000.

(n) The Company shall have delivered to Buyer a signed certification that the shares of Company Capital Stock are not
United States real property interests as defined in Section 897(c) of the Code, together with a notice to the IRS (which shall be filed by
Buyer with the IRS following the Closing), in accordance with the Treasury Regulations under Sections 897 and 1445 of the Code.

(o) Buyer shall have received duly executed counterparts to the CVR Agreement from the other parties thereto.

(p) Buyer shall have received duly executed copies of each Option Acknowledgment Agreement executed by all holders
of outstanding Company Options.

(q) Buyer shall have received such other certificates and instruments (including certificates of good standing of the
Company and its Subsidiaries in their respective jurisdictions of organization) as it shall reasonably request in connection with the
Closing.

9.2 Conditions to the Obligations of the Company. The obligations of the Company to consummate, or cause to be consummated,
the First Merger are subject to the satisfaction of the following additional conditions, any one or more of which may be waived in writing
by the Company:
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(a) (i) The representations and warranties of Buyer and Merger Subs in this Agreement (other than the Fundamental
Representations of Buyer) shall be true and correct (without giving regard to any qualifications or limitations as to “materiality” or
“Material Adverse Effect”, and words of similar import set forth therein) in all respects as of the date of this Agreement and at and as
of the Closing with the same effect as though made at and as of such time, except where the failure to be true and correct would not
reasonably be expected to have a Material Adverse Effect on Buyer and (ii) the Fundamental Representations of Buyer will be true and
correct in all respects as of the date of this Agreement and at and as of the Closing with the same effect as though made at and as of such
time; provided, however, that representations and warranties that are made as of a particular date or period will be true and correct (in the
manner set forth above) only as of such date or period.
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(b) Each of the covenants of Buyer and Merger Subs to be performed at or prior to the Closing shall have been
performed in all material respects.

(c) Buyer shall have delivered to the Company a certificate signed by an officer of Buyer, dated as of the Closing Date,
certifying that the conditions specified in Section 9.2(a) and Section 9.2(b) have been fulfilled (the “Buyer Closing Certificate™).

(d) Buyer shall have delivered a duly executed counterpart to the CVR Agreement to the other parties thereto.

(e) No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered
any statute, rule, regulation, executive order, decree, injunction or other order (whether temporary, preliminary or permanent) which is
in effect and which prohibits, restrains, enjoins or makes illegal the consummation of the Merger, and there shall not be any threatened,
instituted or pending action by a Governmental Authority seeking to prohibit, restrain or enjoin the consummation of the Merger or other
transactions under this Agreement.

9.3 Waiver of Conditions; Frustration of Conditions. All conditions to the Closing shall be deemed to have been satisfied or
waived following the First Effective Time. None of the Company, Buyer or Merger Subs may rely on the failure of any condition set forth
in this Article IX to be satisfied if such failure was caused by the failure of the Company, on the one hand, or Buyer or Merger Subs, on
the other hand, respectively, to (a) use reasonable best efforts to consummate the First Merger and the other transactions contemplated
hereby and (b) otherwise comply with its obligations under this Agreement.

ARTICLE X.
TERMINATION/EFFECTIVENESS

10.1 Termination. This Agreement may be terminated and the transactions contemplated hereby abandoned at any time prior to
the Closing:

(a) by duly authorized mutual written consent of Buyer and the Company;
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(b) by written notice to the Company from Buyer if:

(1) there is any breach of any representation, warranty, covenant or agreement on the part of the Company
set forth in this Agreement, such that the conditions specified in Section 9.1(a) or Section 9.1(b) would not be satisfied at the Closing,
except that, if such breach is curable by the Company through the exercise of commercially reasonable efforts, then, for a period of up
to thirty (30) days after receipt by the Company of notice from Buyer of such breach, but only as long as the Company continues to
use commercially reasonable efforts to cure such breach (the “Company Cure Period”), such termination shall not be effective and the
Outside Date shall be automatically extended until the end of the Company Cure Period, and such termination shall become effective
only if such breach is not cured within the Company Cure Period; or

(i1) the Closing has not occurred on or before August 7, 2024 (subject to extension as set forth in this Article
X, the “Outside Date”), unless Buyer’s or Merger Subs’ breach is the primary reason for the Closing not occurring on or before such date;
or

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(iii) the consummation of any of the transactions contemplated hereby is permanently enjoined, prohibited or
otherwise restrained by the terms of a final, non-appealable order or judgment of a court of competent jurisdiction; or

(iv) if the Merger Consent shall not have been obtained prior to 5:00 p.m., New York time, on the first (ISt)
Business Day immediately following the date of this Agreement.

(c) by written notice to Buyer from the Company if:

(i) there is any breach of any representation, warranty, covenant or agreement on the part of Buyer or Merger
Subs set forth in this Agreement, such that the conditions specified in Section 9.2(a) or Section 9.2(b) would not be satisfied at the
Closing, except that, if any such breach is curable by Buyer through the exercise of commercially reasonable efforts, then, for a period of
up to thirty (30) days after receipt by Buyer of notice from the Company of such breach, but only as long as Buyer continues to exercise
such commercially reasonable efforts to cure such breach (the “Buyer Cure Period”), such termination shall not be effective and the
Outside Date shall automatically be extended until the end of the Buyer Cure Period, and such termination shall become effective only if
such breach is not cured within the Buyer Cure Period;

(i1) the Closing has not occurred on or before the Outside Date, unless the Company’s breach is the primary
reason for the Closing not occurring on or before such date; or

(iii) the consummation of any of the transactions contemplated hereby is permanently enjoined, prohibited or
otherwise restrained by the terms of a final, non-appealable order or judgment of a court of competent jurisdiction.

! Note to Draft: Insert date that is six months after signing.
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10.2 Effect of Termination. Except as otherwise set forth in this Section 10.2, in the event of the termination of this Agreement
pursuant to Section 10.1, this Agreement shall forthwith become void and have no effect, without any liability on the part of any party
hereto or its respective Affiliates, officers, directors, employees or stockholders, other than liability of the Company, Buyer or Merger
Subs, as the case may be, for any intentional and willful breach of this Agreement occurring prior to such termination; provided, however,
that any such termination shall not relieve any party from liability for damages for any willful breach on the part of Buyer or the Company,
as the case may be, including such party’s obligation to close if it was otherwise obligated to do so under the terms of this Agreement.
The provisions of this Section 10.2, Article XI and Article XII, and the Confidentiality Agreement shall survive any termination of this
Agreement. In the event of any termination of this Agreement, the $2,000,000 Pre-Closing Collaboration and Option Fee (as defined
in the Term Sheet) paid by Telix Pharmaceuticals (US) Inc. to the Company shall be automatically deemed an equity investment in the
Company made by Telix Pharmaceuticals (US) Inc., and the Company shall promptly (and any event within five Business Days) issue to
Telix Pharmaceuticals (US) Inc. 298,507 duly authorized, validly issued, fully paid, nonassessable shares of Company Common Stock,
free of preemptive rights, in respect thereof.

ARTICLE XI.
INDEMNIFICATION

11.1 Survival of Representations, Warranties and Covenants. Each representation warranty, covenant and obligation contained
herein and any certificate related to any such representation, warranty, covenant or obligation will survive the Closing and continue in full
force and effect for twelve (12) months after the Closing Date (the “Survival Expiration Date”); provided, however, that (a) any covenant
contained in this Agreement that, by its terms, provides for performance following the Closing shall survive for the period provided
in such covenant, if any, or until such covenant is performed and (b) each Fundamental Representation and the representations and
warranties of the Company in Section 4.20 shall survive for the later of a period of six (6) years after the Closing Date or the expiration
of the applicable statute of limitations. If any Buyer Indemnified Party delivers to the Company Stockholder Representative, before
expiration of a representation, warranty, covenant or agreement, a written notice asserting a claim for indemnification in accordance with
this Article XI based upon a breach of such representation, warranty, covenant or agreement, then the applicable representation, warranty,
covenant or agreement shall survive until, but only for purposes of, the resolution of the matter covered by such notice.

11.2 Indemnification.

(a) Subject to Section 11.4, from and after the Closing, the Pre-Reverse Split Company Stockholders, severally
(and not jointly), shall defend, indemnify and hold harmless Buyer and its Affiliates (including, after the Closing, the Company, the
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Final Surviving Corporation and the Subsidiaries) and its and their respective officers, directors, employees, shareholders, agents and
representatives (collectively, the “Buyer Indemnified Parties”) and will compensate and reimburse the Buyer Indemnified Parties for, any
and all Losses incurred or suffered by any Buyer Indemnified Party (regardless of whether such Losses relate to any Third-Party Claim)
resulting from, relating to or constituting:

(1) any breach of any representation or warranty the Company has made in Article IV of this Agreement or in
the Closing Certificate;
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(ii) any breach by the Company of any covenant or agreement of the Company in this Agreement that, by its
terms, provides for performance by the Company prior to the Closing;

(iii) any Closing Indebtedness and any Closing Transaction Expenses, in each case to the extent not included
in the calculation of the Adjustment Amount;

(iv) any portion of the True-up Amount in excess of the Holdback Amount;
(v) any inaccuracy in the Closing Date Allocation Schedule;
(vi) any Pre-Closing Taxes;

(vii) any claim by a stockholder or former stockholder of the Company of any of its Subsidiaries (including
any stockholder whose ceases to own shares of the Company as a result of the Reverse Split) or holder of Company Options or any Person
who purports to be a current or former stockholder of the Company or any of its Subsidiaries, holder of Company Options and/or other
current of former equityholder of the Company or any of its Subsidiaries, seeking to assert, or based upon: (A) the ownership or rights to
ownership of any shares of stock or other equity of the Company or any of its Subsidiaries; (B) any rights of a stockholder or holder of
other equity of the Company or any of its Subsidiaries (other than the right to receive the consideration pursuant to Article III), including
any option, preemptive rights or rights to notice or to vote; (C) any rights of such Person under the Company Charter, Company Bylaws
or other organizational Documents of the Company or any of its Subsidiaries; (D) any claim that his, her or its shares were wrongfully
repurchased by the Company or any its Subsidiaries or otherwise related to the Reverse Split; (E) any claim for appraisal or dissenters
rights, including any payment in respect of Dissenting Shares in excess of the amount of payments otherwise payable to the stockholder
seeking such rights under this Agreement, or (F) any breach of fiduciary duty by any officer or director of the Company at or prior to the
Closing;

(viii) any fraud on the part of the Company in connection with the transactions contemplated by this
Agreement; and

(ix) any claim for indemnification, exculpation and/or the advancement or reimbursement of expenses by any
Person who was an officer or director of the Company at any time prior to the Closing (solely to the extent the Losses arising therefrom
exceed amounts actually recovered (net of the costs and expenses of collection) under the D&O Tail Policy.

(b) The amount of indemnification to which a Buyer Indemnified Party shall be entitled under this Article XI shall be
determined: (i) by the written agreement between the Buyer Indemnified Party and the Indemnitor; (ii) by a final judgment or decree of
any court of competent jurisdiction; or (iii) by any other means to which the Buyer Indemnified Party and the Indemnitor shall agree. The
judgment or decree of a court shall be deemed final when the time for appeal, if any, shall have expired and no appeal shall have been
taken or when all appeals taken shall have been finally determined.
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11.3 Indemnification Claim Procedures.

(a) If any Action is commenced or threatened by a third party that may give rise to a claim for indemnification (a
“Third-Party Claim”) by any Buyer Indemnified Party, then such Buyer Indemnified Party shall promptly (i) notify the Indemnitor and (ii)
deliver to the Indemnitor a written notice (A) describing in reasonable detail the nature of the Action, (B) including a copy of all papers
served with respect to such Action, (C) including the Buyer Indemnified Party’s good faith estimate of the amount of Losses that may

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

arise from such Action, and (D) describing in reasonable detail the basis for the Buyer Indemnified Party’s request for indemnification
under this Agreement. Failure to notify the Indemnitor in accordance with this Section 11.3(a) will not relieve the Indemnitor of any
liability that it may have to the Buyer Indemnified Party, except to the extent the defense of such Action is prejudiced by the Buyer
Indemnified Party’s failure to give such notice.

(b) An Indemnitor may elect at any time to assume and thereafter conduct the defense of any Action subject to any
such Third-Party Claim with counsel of the Indemnitor’s choice and each Buyer Indemnified Party shall cooperate in all respects with
the conduct of such defense by the Indemnitor (including the making of any related claims, counterclaim or cross complaint against any
Person in connection with the Action) and the settlement of such Action by the Indemnitor; provided, that (i) the Company Stockholder
Representative may only assume control of such defense if (A) the maximum amount of Losses related to such Third-Party Claim, taken
together with the estimated costs of defense thereof and the claimed amount of indemnification with respect to any unresolved claims for
indemnification then pending, is less than or equal to $3,310,000, and (B) it acknowledges in writing to Buyer on behalf of all of the Pre-
Reverse Split Company Stockholders that any damages, fines, costs or other liabilities that may be assessed against the Buyer Indemnified
Party in connection with such Third-Party Claim constitute Losses for which the Buyer Indemnified Party shall be indemnified pursuant
to this Article XI, and (ii) the Company Stockholder Representative may not assume control of (but may participate in, at its sole cost and
expense) the defense of any Third-Party Claim involving Taxes, any Governmental Authority or criminal liability or in which equitable
relief is sought against the Buyer Indemnified Party or its Affiliates; provided, further that the Indemnitor will not approve of the entry of
any judgment or enter into any settlement or compromise with respect to such Action without the Buyer Indemnified Party’s prior written
approval (which must not be unreasonably withheld or delayed), unless the terms of such settlement provide for a complete release of the
claims that are the subject of such Action in favor of the Buyer Indemnified Party. If the Buyer Indemnified Party gives an Indemnitor
notice of a Third-Party Claim and either (A) the Indemnitor does not, within sixty (60) days after such notice is given, (1) give notice
to the Buyer Indemnified Party of its election to assume the defense of the Action or Actions subject to such Third-Party Claim and (2)
thereafter promptly assume such defense or (B) the Indemnitor does not otherwise have the right to assume defense of such Third-Party
Claim under the terms of this Article XI, then the Buyer Indemnified Party may conduct the defense of such Action; provided, however,
that the Buyer Indemnified Party will not agree to the entry of any judgment or enter into any settlement or compromise with respect to
such Action or Actions without the prior written consent of the Indemnitor (which consent shall not be unreasonably withheld).
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(¢) In circumstances where the Indemnitor assumes the defense of a Third-Party Claim in accordance with Section
11.3(b), the Buyer Indemnified Party shall be entitled to participate in the defense of such Third-Party Claim and to employ separate
counsel of its choice for such purpose, in which case the fees and expenses of such separate counsel shall be borne by such Buyer
Indemnified Party.

(d) If any Buyer Indemnified Party becomes aware of any circumstances that may give rise to claim for indemnification
for any matter not involving a Third-Party Claim, then such Buyer Indemnified Party shall promptly (i) notify the Indemnitor and (ii)
deliver to the Indemnitor a written notice (A) describing in reasonable detail the nature of the circumstances giving rise to such claim,
(B) including the Buyer Indemnified Party’s good faith estimate of the amount of Losses that may arise from such circumstances, and
(C) describing in reasonable detail the basis for the Buyer Indemnified Party’s request for indemnification under this Agreement. Failure
to notify the Indemnitor in accordance with this Section 11.3(d) will not relieve the Indemnitor of any liability that it may have to the
Buyer Indemnified Party, except to the extent the defense of such claim is prejudiced by the Buyer Indemnified Party’s failure to give
such notice. If the Indemnitor disputes its indemnity obligations for any Losses with respect to any such claim, the parties shall proceed in
good faith to negotiate a resolution of such dispute and, if not resolved through negotiations, such dispute shall be resolved by litigation
in an appropriate court of jurisdiction determined pursuant to Section 12.13.

(e) At the reasonable request of the Indemnitor, each Buyer Indemnified Party shall grant the Indemnitor and its
representatives all reasonable access to the books, records, employees and properties of such Buyer Indemnified Party to the extent
reasonably related to the matters to which the applicable claim for indemnification relates. All such access shall be granted during normal
business hours and shall be granted under the conditions which shall not unreasonably interfere with the business and operations of such
Buyer Indemnified Party.

11.4 Limitations on Indemnification Liability. Notwithstanding any provision of this Agreement to the contrary, any claims a
Buyer Indemnified Party makes under this Article XI will be limited as follows:

(a) Indemnification Cap. With respect to claims for indemnification under Section 11.2(a), except in cases of fraud,
such claims shall be satisfied solely pursuant to Section 11.5.
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(b) Claims Basket. The Buyer Indemnified Parties shall not be entitled to indemnification pursuant to Section 11.2(a)(i)
(except for claims based on fraud, intentional or knowing misrepresentation or willful breach, and except for claims for breaches of
Fundamental Representations) unless and until the aggregate amount of all Losses incurred by the Buyer Indemnified Parties for which
the Buyer Indemnified Parties are entitled to indemnification pursuant to this Article XI exceeds a dollar amount equal to the product of
(1) three quarters of one percent (0.75%) multiplied by (ii) the Base Purchase Price (the “Basket Amount”), and the Buyer Indemnified
Parties shall only be entitled to indemnification for such Losses to the extent such Losses exceed the Basket Amount.
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(c) Losses Net of Insurance Proceeds and Other Third-Party Recoveries. All Losses for which any Buyer Indemnified
Party would otherwise be entitled to indemnification under this Article XI shall be reduced by the amount of insurance proceeds any
Buyer Indemnified Party actually received in respect of any Losses incurred by such Buyer Indemnified Party (net of all costs of
collection and increases in insurance premiums). In the event that any insurance or other recovery is made by any Buyer Indemnified
Party with respect to any Loss for which such Buyer Indemnified Party has been indemnified hereunder, then a refund equal to the
aggregate amount of the insurance or other recovery shall be made promptly by such Buyer Indemnified Party to the Rights Agent for
distribution to the Pre-Reverse Split Company Stockholders to the extent necessary to prevent duplication of recovery by the Buyer
Indemnified Parties.

(d) Assignment of Claims. If any Buyer Indemnified Party receives any indemnification payment pursuant to this
Article XI, at the election of the Indemnitor, such Buyer Indemnified Party shall assign to the Indemnitor all of its claims for recovery
against third Persons as to such Losses, whether by insurance coverage, contribution claims, subrogation or otherwise.

(e) Certain Other Damages. Notwithstanding anything to the contrary contained herein, with respect to indemnification
pursuant to Section 11.2 (other than claims based on fraud, intentional or knowing misrepresentation or willful breach), no Losses shall
be recoverable under this Article XI that constitute punitive, exemplary or special damages, unless such Losses are required to be paid to
a third party pursuant to a Third-Party Claim for which the Buyer Indemnified Parties were entitled to indemnification pursuant to this
Article XI and such claim for indemnification was actually made.

(f) No Duplicate Claims. In the event a Buyer Indemnified Party recovers Losses in respect of a claim for
indemnification, no other Buyer Indemnified Party may recover the same Losses in respect of a claim for indemnification under this
Agreement.

(g) Materiality Qualifications. Notwithstanding anything to the contrary in this Agreement, for purposes of determining
(1) whether there has been a breach of any representation or warranty set forth in Article IV or the Closing Certificate and (ii) the amount
of Losses for which any Buyer Indemnified Party may be entitled to indemnification under this Article XI, each such representation or
warranty shall be deemed to have been made without any qualifications or limitations as to materiality (including any qualifications or
limitations made by reference to a Material Adverse Effect).

11.5 Offset. Any amounts owed or claimed in good faith to be owed by any Pre-Reverse Split Company Stockholder to any
Buyer Indemnified Party pursuant to this Article XI shall be automatically offset or set off against any amount that is or may become
payable to the Pre-Reverse Split Company Stockholders pursuant to the CVR Agreement. For the avoidance of doubt, any claims pursuant
to this Article XI (including claims pursuant to which Buyer claims the right of offset or set off pursuant to this Section 11.5), shall be
finally resolved in accordance with the terms of this Article XI.
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11.6 Indemnification Sole and Exclusive Remedy. Except with respect to claims based on fraud or claims for specific
performance of covenants, following the Closing, indemnification pursuant to this Article XI shall be the sole and exclusive remedy of
the parties and any parties claiming by or through any party (including the Buyer Indemnified Parties) related to or arising from any
breach of any representation, warranty, covenant or agreement contained in, or otherwise pursuant to, this Agreement and none of Buyer,
Merger Subs, the Company, the Company Stockholder Representative or any Pre-Reverse Split Company Stockholder or Company
Stockholder shall have any other rights or remedies in connection with any breach of this Agreement or any other liability arising out of
the negotiation, entry into or consummation of the transactions contemplated by this Agreement, whether based on contract, tort, strict
liability, other Laws or otherwise; provided that no provision of this sentence shall operate as a release of any Pre-Reverse Split Company
Stockholder or Company Stockholder from any claim against or liability of such Pre-Reverse Split Company Stockholder or Company

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Stockholder under any Contract delivered by such Pre-Reverse Split Company Stockholder or Company Stockholder to Buyer or any
Merger Sub in connection with this Agreement or the transactions contemplated hereby.

11.7 Tax Treatment. All amounts paid with respect to claims for indemnification under Article XI of this Agreement shall be
treated by the parties hereto for all Tax purposes as adjustments to the Merger Consideration to the greatest extent permitted by applicable
Law, and shall be reported as such by the parties hereto on their Tax Returns, as applicable.

ARTICLE XII.
MISCELLANEOUS

12.1 Waiver. Any party to this Agreement may, at any time prior to the Closing, by action taken by its Board of Directors, or
officers thereunto duly authorized, waive any of the terms or conditions of this Agreement or (without limiting Section 12.10) agree to
an amendment or modification to this Agreement by an agreement in writing executed in the same manner (but not necessarily by the
same Persons) as this Agreement. No waiver by any of the parties hereto of any default, misrepresentation or breach of representation,
warranty, covenant or other agreement hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default,
misrepresentation or breach or affect in any way any rights arising by virtue of any prior or subsequent such occurrence. No waiver by
any of the parties of any of the provisions hereof shall be effective unless explicitly set forth in writing and executed by the party sought
to be charged with such waiver.

12.2 Notices. All notices and other communications among the parties shall be in writing and shall be deemed to have been duly
given (i) when delivered in person, (ii) when delivered after posting in the United States mail having been sent registered or certified mail
return receipt requested, postage prepaid, (iii) when delivered by FedEx or other nationally recognized overnight delivery service, or (iv)
when delivered by email, with affirmative confirmation of delivery (i.e., an electronic record of the sender that the email was sent to the
intended recipient thereof without an “error” or similar message that such email was not received by such intended recipient), addressed
as follows:

(a) If to Buyer, Merger Subs or the Final Surviving Corporation, to:

Telix Pharmaceuticals Limited

55 Flemington Road

North Melbourne, Victoria, 3051, Australia
Attention: Lena Moran-Adams
Email: [e]
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with copies (which shall not constitute notice) to:

Wilmer Cutler Pickering Hale and Dorr LLP
7 World Trade Center

250 Greenwich Street

New York, New York 10007

Attention: Christopher D. Barnstable-Brown
Jason L. Kropp
Craig Hilts
Email: Chris.Barnstable-Brown@wilmerhale.com

Jason.Kropp@wilmerhale.com
Craig.Hilts@wilmerhale.com

(b) If to the Company, prior to the Closing, to:

QSAM Biosciences, Inc.

Attn: Christopher Nelson, General Counsel

9442 Capital of Texas Hwy N, Plaza 1, Suite 500
Austin, TX 78759

Email: [e]
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with copies (which shall not constitute notice) to:

Dickinson Wright PLLC

350 East Las Olas Blvd

Suite 1750

Ft. Lauderdale FL 33301

Attention: Joel Mayersohn

Email: jmayersohn@dickinson-wright.com

(c) If to the Company Stockholder Representative, to:
David H. Clarke
[e]
Email: [e]
with a copy (which shall not constitute notice) to:
Christopher Nelson
420 Royal Palm Way, Suite 100
Palm Beach, FL 33480
Email: [e]

or to such other address or addresses as the parties may from time to time designate in writing.
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12.3 Assignment. No party hereto shall assign this Agreement or any part hereof without the prior written consent of the other
parties, except that Buyer or the Merger Subs may transfer or assign their respective rights and obligations under this Agreement, in
whole or from time to time in part, to one (1) or more of their Affiliates or any acquiror of all or substantially all of Buyer’s business or
assets; provided that, in the case of an assignment by Buyer to any of its Affiliates, such assignment shall not relieve Buyer of any of its
obligations hereunder. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and permitted assigns.

12.4 Rights of Third Parties. Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or
give any Person, other than the parties hereto, any right or remedies under or by reason of this Agreement; provided, however, that in the
event the Closing occurs, the Indemnified Persons (and their successors, heirs and representatives) are intended third-party beneficiaries
of, and may enforce, Section 7.1.

12.5 Expenses. Except as otherwise specified herein, each party hereto, other than the Company Stockholder Representative
(whose expenses shall be paid out of the Company Stockholder Representative Expense Fund pursuant to Section 3.9(c)), shall bear its
own expenses incurred in connection with this Agreement and the transactions contemplated hereby whether or not such transactions
shall be consummated, including all fees of its legal counsel, financial advisers and accountants; provided, however, that the amounts set
forth on Section 1.1(a) of the Company Disclosure Schedule which are expressly contemplated by this Agreement and Section 1.1(a) of
the Company Disclosure Schedule to be paid or assumed by Buyer will be borne by Buyer.

12.6 Governing Law. This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement
or the transactions contemplated hereby, shall be governed by, and construed in accordance with, the Laws of the State of Delaware,
without giving effect to principles or rules of conflict of laws to the extent such principles or rules would require or permit the application
of Laws of another jurisdiction; provided, that the Laws of Victoria and the Commonwealth of Australia shall govern the issuance of
Buyer Ordinary Shares pursuant to this Agreement.

12.7 Captions; Counterparts. The captions in this Agreement are for convenience only and shall not be considered a part of or
affect the construction or interpretation of any provision of this Agreement. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. Counterparts and any
other document required to be executed and delivered hereunder may be delivered via facsimile, electronic mail (including .pdf or any
electronic signature complying with the U.S. federal ESIGN Act of 2000 (e.g., www.docusign.com)) or other transmission method and
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any counterpart or such document so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all
purposes.

12.8 Schedules and Annexes. The Schedules and Annexes referenced herein, including the Company Disclosure Schedule are a
part of this Agreement as if fully set forth herein. All references herein to the Schedules and Annexes, including the Company Disclosure
Schedule, shall be deemed references to such parts of this Agreement unless the context shall otherwise require. The Company Disclosure
Schedule shall be arranged in sections and paragraphs corresponding to the numbered and lettered sections and paragraphs contained
in Article IV. Any disclosure made by a party in the Company Disclosure Schedules with reference to any section or schedule of this
Agreement shall be deemed to be a disclosure with respect to all other sections or schedules to which the relevance of such disclosure is
reasonably apparent based on a reading of the disclosure.
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12.9 Entire Agreement. This Agreement (together with the Company Disclosure Schedules and Annexes to this Agreement) and
that certain Confidential Disclosure Agreement, dated as of June 8, 2023, between Telix International Pty Ltd. and the Company (the
“Confidentiality Agreement”), constitute the entire agreement among the parties relating to the transactions contemplated hereby and
supersede any other agreements, whether written or oral, that may have been made or entered into by or among any of the parties hereto
or any of their respective Subsidiaries relating to the transactions contemplated hereby, including the Term Sheet. No representations,
warranties, covenants, understandings or agreements, oral or otherwise, relating to the transactions contemplated by this Agreement exist
between the parties, except as expressly set forth in this Agreement and the Confidentiality Agreement.

12.10 Amendments. This Agreement may be amended or modified in whole or in part, only by a duly authorized agreement in
writing executed in the same manner as this Agreement and which makes reference to this Agreement. The approval of this Agreement
by the stockholders of the Company shall not restrict the ability of the Board of Directors of the Company to terminate this Agreement
in accordance with Section 10.1 or to cause the Company to enter into an amendment to this Agreement pursuant to this Section 12.10 to
the extent permitted under Section 251(d) of the DGCL.

12.11 Publicity. The Company and Buyer agree that, from the date hereof through the Closing Date, the Company shall not
make any public release or announcement concerning the transactions contemplated hereby shall be issued or made by or on behalf
of any party without the prior consent of the other parties, except that the Company may make any disclosures or announcements
necessary to comply with applicable Law or securities exchange regulations, including, if applicable, filing a copy of this Agreement
with the SEC or similar Governmental Authority. The Company and Buyer and Merger Subs agree to keep the terms of this Agreement
confidential, except to the extent and to the Persons to whom disclosure is required by applicable Law or securities exchange regulation
or for purposes of compliance with financial reporting obligations; provided, that the parties may disclose such terms to their respective
employees, accountants, advisors and other representatives as necessary in connection with the ordinary conduct of their respective
businesses (so long as such Persons agree to, or are bound by contract or professional or fiduciary obligations to, keep the terms of this
Agreement confidential and so long as the parties shall be responsible to the other parties hereto for breach of this Section 12.11 or such
confidentiality obligations by the recipients of its disclosure).

12.12 Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction,
the other provisions of this Agreement shall remain in full force and effect. The parties further agree that if any provision contained
herein is, to any extent, held invalid or unenforceable in any respect under the Laws governing this Agreement, they shall take any actions
necessary to render the remaining provisions of this Agreement valid and enforceable to the fullest extent permitted by Law and, to
the extent necessary, shall amend or otherwise modify this Agreement to replace any provision contained herein that is held invalid or
unenforceable with a valid and enforceable provision giving effect to the intent of the parties.
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12.13 Jurisdiction; Waiver of Jury Trial.

(a) Any Action based upon, arising out of or related to this Agreement or the transactions contemplated hereby may
be brought in the Delaware Chancery Court (or, if the Delaware Chancery Court shall be unavailable, any other court of the State of
Delaware or, in the case of claims to which the federal courts have exclusive subject matter jurisdiction, any federal court of the United
States of America sitting in the State of Delaware), and, in each case, appellate courts therefrom, and each of the parties irrevocably
submits to the exclusive jurisdiction of each such court in any such Action, waives any objection it may now or hereafter have to personal
jurisdiction, venue or to convenience of forum, agrees that all claims in respect of such Action shall be heard and determined only in any
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such court, and agrees not to bring any Action arising out of or relating to this Agreement or the transactions contemplated hereby in any
other court. Nothing herein contained shall be deemed to affect the right of any party to serve process in any manner permitted by Law or
to commence Actions or otherwise proceed against any other party in any other jurisdiction, in each case, to enforce judgments obtained
in any Action brought pursuant to this Section 12.13(a).

(b) Each party hereto hereby waives, to the fullest extent permitted by applicable Law, any right it may have to a trial
by jury in respect of any Action arising out of this Agreement or the transactions contemplated hereby. Each party hereto (i) certifies that
no representative, agent or attorney of any other party has represented, expressly or otherwise, that such party would not, in the event of
any Action, seek to enforce the foregoing waiver and (ii) acknowledges that it and the other parties hereto have been induced to enter into
this Agreement by, among other things, the mutual waiver and certifications in this Section 12.13(b).

12.14 Enforcement. The parties hereto agree that irreparable damage would occur, and that the parties would not have any
adequate remedy at law, in the event that any of the provisions of this Agreement were not performed in accordance with their specific
terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent
breaches of this Agreement and to specifically enforce the terms and provisions of this Agreement, without proof of actual damages or
otherwise, in addition to any other remedy to which any party is entitled at law or in equity. Each party agrees to waive any requirement
for the securing or posting of any bond in connection with such remedy. The parties further agree not to assert that a remedy of specific
enforcement is unenforceable, invalid, contrary to Law or inequitable for any reason, nor to assert that a remedy of monetary damages
would provide an adequate remedy. To the extent any party hereto brings an Action to enforce specifically the performance of the terms
and provisions of this Agreement (other than an Action to enforce specifically any provision that by its terms requires performance after
the Closing or expressly survives termination of this Agreement), the Outside Date shall automatically be extended to (a) the twentieth
(20th) Business Day following the resolution of such Action or (b) such other time period established by the court presiding over such
Action.

12.15 Tax Advice. Each party hereto acknowledges and agrees that it has not received and is not relying upon Tax advice from
any other party hereto, and that it has and will continue to consult its own advisors with respect to Taxes.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF the parties have hereunto caused this Agreement to be duly executed as of the date first above written.
TELIX PHARMACEUTICALS LIMITED

By:  /s/ Christian Behrenbruch
Name:Dr. Christian Behrenbruch
Title: Managing Director & Group Chief Executive

CYCLONE MERGER SUB I, INC.

By:  /s/ Darren Smith
Name:Darren Smith

Title: Treasurer

CYCLONE MERGER SUB II, INC.

By:  /s/Darren Smith
Name:Darren Smith
Title: Treasurer

QSAM BIOSCIENCES INC.

By:  /s/ C. Richard Piazza
Name:C. Richard Piazza
Title: Executive Chairman
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DAVID H. CLARKE, as the Company Stockholder Representative

By:  /s/David H. Clarke
Name:David H. Clarke

ANNEX A
FORM OF LOCK-UP AGREEMENT
[e], 2024

Telix Pharmaceuticals Limited
55 Flemington Road
North Melbourne, Victoria, 3051, Australia

Ladies and Gentlemen:

The undersigned signatory of this lock-up agreement (this “Lock-Up Agreement”) understands that Telix Pharmaceuticals
Limited ACN 616 620 369, a public limited company registered under the laws of the Commonwealth of Australia (“Buyer”), has entered
into an Agreement and Plan of Merger, dated as of [e], 2024 (as the same may be amended from time to time, the “Merger Agreement”)
with Cyclone Merger Sub I, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Buyer, Cyclone Merger Sub II,
Inc., a Delaware corporation and a direct, wholly owned subsidiary of Buyer, QSAM Biosciences, Inc., a Delaware corporation (the
“Company”), and David H. Clarke solely in his capacity as the Company Equityholder Representative. Capitalized terms used but not
otherwise defined herein shall have the respective meanings ascribed to such terms in the Merger Agreement.

As a condition and inducement to Buyer to enter into the Merger Agreement and to consummate the transactions contemplated
thereby, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the undersigned
hereby irrevocably agrees that, subject to the exceptions set forth herein, without the prior written consent of Buyer, the undersigned will
not, during the period commencing upon the Closing and ending on the date that is 12 months after the Closing Date (the “Restricted
Period”):

(1) offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any legal, beneficial or economic interest
in any Buyer Ordinary Shares or any securities convertible into or exercisable or exchangeable for Buyer Ordinary Shares (including
without limitation, Buyer Ordinary Shares or such other securities which may be deemed to be beneficially owned by the undersigned in
accordance with the rules and regulations of the SEC and securities of Buyer which may be issued upon exercise of an option to purchase
Buyer Ordinary Shares or a warrant to purchase Buyer Ordinary Shares) that are currently or hereafter owned by the undersigned, except
as set forth below (collectively, the “Undersigned’s Shares”);

(2) enter into any swap, short sale, hedge or other agreement that transfers, in whole or in part, any of the economic consequences
of ownership of the Undersigned’s Shares regardless of whether any such transaction described in clause (1) above or this clause (2) is to
be settled by delivery of Buyer Ordinary Shares or other securities, in cash or otherwise;

(3) make any demand for, or exercise any right with respect to, the registration of any Buyer Ordinary Shares or any security
convertible into or exercisable or exchangeable for Buyer Ordinary Shares (other than such rights set forth in the Merger Agreement); or

(4) offer or agree to do, or publicly disclose the intention to do, any of the foregoing.
The restrictions and obligations contemplated by this Lock-Up Agreement shall not apply to:
(a) transfers of the Undersigned’s Shares:

(1) (A) to any person related to the undersigned (or to an ultimate beneficial owner of the undersigned) by blood or
adoption who is an immediate family member of the undersigned, or by marriage or domestic partnership (a “Family Member”), or to a
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trust formed for the benefit of the undersigned or any of the undersigned’s Family Members, (B) to the undersigned’s estate, following
the death of the undersigned, by will, intestacy or other operation of Law, (C) as a bona fide gift or a charitable contribution, (D) by
operation of Law pursuant to a qualified domestic order or in connection with a divorce settlement or (E) to any partnership, corporation
or limited liability company which is controlled by the undersigned and/or by any such Family Member(s);

A-1

(2) if the undersigned is a corporation, partnership, limited liability company or other entity, (A) to another corporation,
partnership, limited liability company or other entity that is a direct or indirect affiliate (as defined under Rule 12b-2 of the Exchange
Act) of the undersigned, including investment funds or other entities that controls or manages, is under common control or management
with, or is controlled or managed by, the undersigned, (B) as a distribution or dividend to equity holders, current or former general or
limited partners, members or managers (or to the estates of any of the foregoing), as applicable, of the undersigned (including upon the
liquidation and dissolution of the undersigned pursuant to a plan of liquidation approved by the undersigned’s equity holders), (C) as a
bona fide gift or a charitable contribution or otherwise to a trust or other entity for the direct or indirect benefit of an immediate family
member of a beneficial owner (as defined in Rule 13d-3 of the Exchange Act) of the Undersigned’s Shares or (D) transfers or dispositions
not involving a change in beneficial ownership; or

(3) if the undersigned is a trust, to any grantors or beneficiaries of the trust; provided that, in the case of any transfer
or distribution pursuant to this clause (a), such transfer is not for value (other than transfers pursuant to 1(A), 1(E) or 2(A)) and each
donee, heir, beneficiary or other transferee or distributee shall sign and deliver to Buyer a lock-up agreement in the form of this Lock-Up
Agreement with respect to the Buyer Ordinary Shares or such other securities that have been so transferred or distributed,;

(b) the exercise of an option to purchase Buyer Ordinary Shares (including a net or cashless exercise of an option to purchase
Buyer Ordinary Shares), and any related transfer of Buyer Ordinary Shares to Buyer for the purpose of paying the exercise price of such
options or for paying taxes (including estimated taxes) due as a result of the exercise of such options or for paying taxes (including
estimated taxes) due as a result of the exercise of such options; provided that, for the avoidance of doubt, the underlying Buyer Ordinary
Shares shall continue to be subject to the restrictions on transfer set forth in this Lock-Up Agreement;

(c) transfers to Buyer in connection with the net settlement of any other equity award that represents the right to receive in the
future Buyer Ordinary Shares, settled in Buyer Ordinary Shares, to pay any tax withholding obligations; provided that, for the avoidance
of doubt, the underlying Buyer Ordinary Shares shall continue to be subject to the restrictions on transfer set forth in this Lock-Up
Agreement;

(d) the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act for the transfer of Buyer Ordinary
Shares; provided that such plan does not provide for any transfers of Buyer Ordinary Shares during the Restricted Period;

(e) transfers by the undersigned of Buyer Ordinary Shares purchased by the undersigned on the open market or in a public
offering by Buyer (and not, for the avoidance of doubt, issued pursuant to the Merger Agreement);

(f) pursuant to a bona-fide third party tender offer, merger, consolidation or other similar transaction made to all holders of
Buyer’s capital stock involving a change of control of Buyer, provided that in the event that such tender offer, merger, consolidation
or other such transaction is not completed, the Undersigned’s Shares shall remain subject to the restrictions contained in this Lock-Up
Agreement; or

(g) pursuant to an order of a court or regulatory agency; and provided, further, that, with respect to each of (a), (b), (c), and
(d) above, no filing by any party (including any donor, donee, transferor, transferee, distributor or distributee) under Section 16 of the
Exchange Act or other public announcement shall be made voluntarily reporting a reduction in beneficial ownership of Buyer Ordinary
Shares or any securities convertible into or exercisable or exchangeable for Buyer Ordinary Shares in connection with such transfer or
disposition during the Restricted Period (other than any exit filings) and if any filings under Section 16(a) of the Exchange Act, or other
public filing, report or announcement reporting a reduction in beneficial ownership of Buyer Ordinary Shares in connection with such
transfer or distribution, shall be legally required during the Restricted Period, such filing, report or announcement shall clearly indicate
in the footnotes therein, in reasonable detail, a description of the circumstances of the transfer and that the shares remain subject to the
lock-up agreement.
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For purposes of this Lock-Up Agreement, “change of control” shall mean the transfer (whether by tender offer, merger,
consolidation or other similar transaction), in one transaction or a series of related transactions, to a person or group of affiliated persons,
of Buyer’s voting securities if, after such transfer, Buyer’s stockholders as of immediately prior to such transfer do not hold a majority of
the outstanding voting securities of Buyer (or the surviving entity).

Any attempted transfer in violation of this Lock-Up Agreement will be of no effect and null and void, regardless of whether the
purported transferee has any actual or constructive knowledge of the transfer restrictions set forth in this Lock-Up Agreement, and will
not be recorded on the share register of Buyer.

In furtherance of the foregoing, the undersigned agrees that Buyer and any duly appointed share registry or transfer agent for
the registration or transfer of the securities described herein are hereby authorized to decline to make any transfer of securities if such
transfer would constitute a violation or breach of this Lock-Up Agreement.

Buyer may cause (A) the Buyer Ordinary Shares to be subject to escrow and a holding lock (as defined in section 2 of the
operating rules of ASX Settlement Pty Ltd) and held on the issuer sponsored subregister (being the part of Buyer-administered register
for its shares which records uncertificated share holdings) during the Restricted Period; and (B) the legend set forth below, or a legend
substantially equivalent thereto, to be placed upon any holding statement (s) or other documents, ledgers or instruments evidencing the
undersigned’s ownership of Buyer Ordinary Shares:

THE SHARES REPRESENTED BY THIS HOLDING STATEMENT ARE SUBJECT TO AND MAY ONLY BE
TRANSFERRED IN COMPLIANCE WITH A LOCK-UP AGREEMENT, A COPY OF WHICH IS ON FILE AT THE
PRINCIPAL OFFICE OF THE COMPANY. BY ACCEPTING ANY INTEREST IN SUCH SHARES THE PERSON
ACCEPTING SUCH INTEREST SHALL BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY THE
PROVISIONS OF SUCH LOCK-UP AGREEMENT.

Buyer agrees to do all things necessary to ensure that the holding lock is temporarily released to permit the transfer of the
Undersigned’s Shares to the extent permitted by this Lock-Up Agreement.

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Lock-Up
Agreement. All authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the
successors, assigns, heirs or personal representatives of the undersigned.

The undersigned understands that if the Merger Agreement is terminated for any reason, the undersigned shall be released from
all obligations under this Lock-Up Agreement. The undersigned understands that Buyer is proceeding with the transactions contemplated
by the Merger Agreement in reliance upon this Lock-Up Agreement.

Any and all remedies herein expressly conferred upon Buyer will be deemed cumulative with and not exclusive of any other
remedy conferred hereby, or by Law or equity, and the exercise by Buyer of any one remedy will not preclude the exercise of any
other remedy. The undersigned agrees that irreparable damage for which monetary damages, even if available, would not be an adequate
remedy, would occur to Buyer in the event that any of the provisions of this Lock-Up Agreement were not performed in accordance
with their specific terms (including failing to take such actions as are required of it hereunder to consummate this Agreement) or were
otherwise breached. It is accordingly agreed that Buyer shall be entitled to an injunction or injunctions to prevent breaches of this Lock-
Up Agreement and to enforce specifically the terms and provisions hereof in any court of the United States, Australia or any state having
jurisdiction, this being in addition to any other remedy to which Buyer is entitled at Law or in equity, and the undersigned waives any
bond, surety or other security that might be required of Buyer with respect thereto. The undersigned further agrees that it will not oppose
the granting of an injunction, specific performance or other equitable relief on the basis that Buyer has an adequate remedy at law or that
any award of specific performance is not an appropriate remedy for any reason at law or in equity.

A-3

Upon the release of any of the Undersigned’s Shares from this Lock-Up Agreement, Buyer will reasonably and promptly
cooperate with the undersigned to facilitate the withdrawal of any stop transfer instructions or holding lock by virtue of this Lock-Up
Agreement. Following the expiration of any required holding period under Rule 144 of the Securities Act applicable to the Undersigned’s
Shares, at the undersigned’s request, Buyer and the undersigned may discuss the removal of the restrictions hereunder from a portion
of the Undersigned’s Shares. For the avoidance of doubt, Buyer shall have no obligation to agree to or cause any modifications or
amendments to this Lock-Up Agreement.
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For so long as Buyer is listed on the official list of the Australian Securities Exchange: (A) notwithstanding anything contained
in this Lock-Up Agreement, Buyer shall not be required to take any actions to the extent prohibited by the Listing Rules of the Australian
Securities Exchange (the “Listing Rules) and Buyer shall be permitted to take any action required pursuant to the Listing Rules, in each
case without the consent of the undersigned; and (B) if any provision of this Lock-Up Agreement is or becomes inconsistent with the
Listing Rules, this Lock-Up Agreement is deemed not to contain that provision to the extent of the inconsistency.

This Lock-Up Agreement and any claim, controversy or dispute arising under or related to this Lock-Up Agreement shall be
governed by and construed in accordance with the Laws of the state of Delaware, without regard to the conflict of Laws principles thereof.

This Lock-Up Agreement may be executed in several counterparts, each of which shall be deemed an original and all of which
shall constitute one and the same instrument. The exchange of a fully executed Lock-Up Agreement (in counterparts or otherwise) by
Buyer and the undersigned by facsimile or electronic transmission in PDF format shall be sufficient to bind such parties to the terms and
conditions of this Lock-Up Agreement.

[SIGNATURE PAGE FOLLOWS]
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Very truly yours,

By:
Stockholder Name:

[Signature Page to Lock-Up Agreement]
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Accepted and Agreed:
Telix Pharmaceuticals Limited
By:

Name:
Title:

[Signature Page to Lock-Up Agreement]

ANNEX B

Form of CVR Agreement

CONTINGENT VALUE RIGHTS AGREEMENT

THIS CONTINGENT VALUE RIGHTS AGREEMENT, dated as of [e], 2024, (this “Agreement”), is entered into by and
between Telix Pharmaceuticals Limited ACN 616 620 369, a public limited company registered under the Laws of the Commonwealth
of Australia (“Parent’), QSAM Biosciences, Inc., a Delaware corporation (the “Company”), David H. Clarke (“Holder Representative™),
and [e], a [e], as Rights Agent.

PREAMBLE

WHEREAS, Parent, Cyclone Merger Sub I, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Parent
(“Merger Sub I”), Cyclone Merger Sub II, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Parent (“Merger Sub
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II”, and together with Merger Sub I, “Merger Subs”), the Company, and Holder Representative, solely in his capacity as the Company
Stockholder Representative, have entered into an Agreement and Plan of Merger, dated as of [e] (as it may be amended or supplemented
from time to time, the “Merger Agreement”), pursuant to which (a) Merger Sub I will merge with and into the Company, Merger Sub I
will cease to exist, and the Company will survive as a direct, wholly owned subsidiary of Parent (the “First Merger”), and as part of the
same overall transaction, the Company will merge with and into Merger Sub II, the Company will cease to exist, and Merger Sub II will
survive as a direct, wholly owned subsidiary of Parent (the “Second Merger” and, collectively or ad seriatim with the First Merger, as
appropriate, the “Merger”);

WHEREAS, pursuant to the Merger Agreement, and in accordance with the terms and conditions thereof, at or prior to the
Closing Date (as defined below), Parent has agreed to provide Holders (as defined below) the right to receive one or more contingent
cash or stock payments upon the achievement of certain milestones as hereinafter described in accordance with the terms hereof and of
the Merger Agreement;

WHEREAS, prior to the time at which the First Merger become effective pursuant to the terms of the Merger Agreement (the
“First Effective Time”) the Company shall effect the Reverse Split (in accordance with the Merger Agreement), pursuant to which Pre-
Reverse Split Company Stockholders holding fractional shares of Company Common Stock (after giving effect to the Reverse Split) shall
receive, among other things, one (1) CVR for each share of Company Common Stock that was converted into a fractional share (and not
aggregated into a whole number of shares held by the applicable holder) pursuant to such Reverse Split (each such CVR, a “Reverse Split
CVR”); and

NOW, THEREFORE, in consideration of the premises and the consummation of the transactions referred to above, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, it is mutually covenanted and agreed, for
the proportionate benefit of all Holders (as defined below), as follows:

ARTICLE 1
DEFINITIONS
Section 1.01. Definitions.

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

“Acquired Products” means any Company Regulated Product (as defined in the Merger Agreement), including the CycloSam®
product candidate developed by the Company prior to the Closing.

“Affiliate” means, with respect to any specified Person, any Person that, directly or indirectly, controls, is controlled by, or
is under common control with, such specified Person, through one or more intermediaries or otherwise. For the avoidance of doubt,
following the Closing, (a) the Company shall constitute an Affiliate of Parent and (b) neither Parent nor any of its Subsidiaries (including
the Company) shall constitute an Affiliate of any Holder.

“ASX” means ASX Limited and, where applicable, the securities exchange operated by it.

“ASX Listing Rules” means the official listing rules of the ASX.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which the commercial banking institutions in
New York, New York or Melbourne, Australia are authorized to close for business.

“Cash-Out CVR Holder” means any Holder that, pursuant to Section 3.14 of the Merger Agreement, received cash in lieu
of the Share Consideration that such Holder would have otherwise been entitled to receive (in such Holder’s capacity as a Company
Stockholder) pursuant to the Merger Agreement.

“Closing” means the closing of the First Merger.

“Closing Date” means the date on which the Closing actually occurs.
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“Commercially Reasonable Efforts” means, with respect to Parent’s obligations to develop or commercialize the Acquired
Products, the level of efforts consistent with the efforts normally used by similarly situated biotechnology or biopharmaceutical company
relating to the development and commercialization of a product with similar market potential as the Acquired Product at a similar stage
of development or commercialization and taking into all relevant factors, including: (a) efficacy and safety clinical data; (b) patent and
regulatory exclusivity; (c) target product profile; (d) market competition (including generic or biosimilar competition); (e) anticipated
or approved labelling; (f) present and future market potential; (g) the likelihood of and scope obtained for regulatory approval; (h) the
likelihood of and scope obtained for pricing and reimbursement; (i) the profitability and commercial potential of the product; and (j) all
necessary medical, sales, marketing and other costs required for successful commercialization. For the avoidance of doubt, Commercially
Reasonable Efforts shall be determined on a market-by-market and product-by-product basis, and it is anticipated that the level of effort
will be different for different markets, and will change over time, reflecting changes in the status of the product and the market(s)
involved.

B-2-

“Company Common Stock” means the common stock, par value $0.0001 per share, of the Company.

“CVRs” means the rights of Holders to receive contingent payments pursuant to this Agreement.
“EMA” means the European Union Medicines Agency.

“FDA” means the United States Food & Drug Administration.

“First Commercial Sale” means, with respect to an Acquired Product, the first sale for monetary value for use or consumption
by the end user (which for avoidance of doubt does not include any licensee or distributor) of such Acquired Product in a Major Market
Country after receipt of all required Regulatory Approvals in the applicable country. First Commercial Sale of an Acquired Product
expressly excludes any distribution or other sale at or below cost solely for ‘treatment IND’ sales, named patient use, compassionate use,
or test marketing programs or non-registrational studies.

“Governmental Authority” means any U.S. or foreign federal, state, local or municipal government or any agency,
instrumentality, commission, office, legislative body, court, arbitrational tribunal, mediator, securities exchange, administrative agency,
government authority or other governmental or quasi-governmental regulatory authority or body.

“Holder” means, at the relevant time, a Person in whose name a CVR is registered in the CVR Register.

“Indication” means, with respect to an Acquired Product, a therapeutic use for a specified disease or medical condition, including
but not limited to, for the treatment of symptoms of disease such as pain or for conditioning prior to a medical procedure such as bone
marrow transplantation. Notwithstanding the foregoing, the following shall not constitute a new or additional Indication: (a) moving from
one line of therapy to another within an Indication (e.g. the use of the Acquired Product for the same disease or medical condition in a
second line therapy after approval for a first line of therapy); (b) use of the Acquired Product for the same disease or medical condition
for different populations or population sub-types in the same line of therapy; (c) the use of the Acquired Product for the same disease or
medical condition in different combinations or co-administration of therapies; and (d) treatment of the same disease or medical condition
with the Acquired Product in an expanded, modified or additional patient population in the same line of therapy.

“Law” means any United States federal, state, municipal, or local or foreign law, common law, constitution, treaty, statute,
standard, ordinance, code, rule, regulation, resolution, guidance or promulgation, or any decree, order, injunction, rule, judgment, consent
of or by any Governmental Authority, or any Permit or similar right granted under any of the foregoing, or any similar provision having
the force or effect of law.
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“Major Market Country” means any of the following: the United States, France, Germany, Italy, Spain, Japan, United Kingdom,
Australia, Canada, Brazil or China.

“Milestone 1” means the first achievement of Successful Completion with respect to any Acquired Product for one or more
Indication(s).
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“Milestone 1 Amount” means USD$10.0 million.

“Milestone 2” means the First Commercial Sale of an approved Acquired Product in any Major Market Country for any
Indication.

“Milestone 2 Amount” means USD$20.0 million.

“Milestone 3” means the First Commercial Sale of an Acquired Product in any Major Market Country after receipt of Regulatory
Approval for an Indication other than the Indication which resulted in the achievement of Milestone 2.

“Milestone 3 Amount” means USD$10.0 million.

“Milestones” means, collectively, Milestone 1, Milestone 2, Milestone 3 and the Net Sales Milestone.

“Milestone Payment(s)” means, as applicable, any of the Milestone 1 Amount, Milestone 2 Amount, Milestone 3 Amount or
Net Sales Milestone Amount, in each case payable (a) subject to Section 2.04(e), if due and payable in accordance with the terms of this
Agreement prior to the fifth anniversary of the date of this Agreement, by a number of Parent Ordinary Shares equal to (i) the applicable
milestone amount, divided by (ii) the Milestone Share Price or (b) if due and payable in accordance with the terms of this Agreement on
or after the fifth anniversary of the date of this Agreement, in cash in the applicable amount.

“Milestone Period” means the date beginning on the Closing Date and ending on the ten (10) year anniversary of such date.

“Milestone Share Price” means the volume weighted average price at which Parent Ordinary Shares traded on the ASX
(excluding special crossings and overnight sales) over the twenty (20) trading-day period ending on the Business Day immediately prior
to the date on which Parent delivers a Milestone Notice, as converted from AUD to USD at the exchange rate published in the Wall Street
Journal as of the day that is one (1) Business Day prior to the applicable date of determination.
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“Net Sales” means the total amount received in USD or USD equivalent for all sales, transfers or other supply of Acquired
Products by or on behalf of Parent, its sublicensees or its Affiliates in an arms’ length bona fide commercial transaction, excluding:
(a) taxes and duties; (b) customs tariffs, duties and charges; (c) product returns; (d) currency fluctuations and currency hedging; (e)
regulatory and market access license approval and maintenance costs; (f) third party license fees (including royalty, milestone and patent
costs payments or reimbursement); (g) other usual arms’ length trade discounts, rebates and costs of supplying and commercializing
the Acquired Products such as freight, transportation, warehousing, packaging and shipping, dose preparation or compounding fees,
product bad debt, product related-insurance charges. For avoidance of doubt: (i) Net Sales shall be deemed to not include transfers free
of charge as part of the development of product, samples, product for clinical trials, compassionate use or demo/evaluation purposes,
or intercompany transfers between Parent and its Affiliates, provided that Net Sales shall apply to Affiliates’ sales, transfers or other
supply of Acquired Products to third parties; and (ii) the amount of Net Sales must be determined from Parent and its Affiliates books
and records, as further described herein.

“Net Sales Milestone” means cumulative worldwide Net Sales of any or all Acquired Product(s) of USD$500.0 million.

“Net Sales Milestone Amount” means USD$50.0 million.

“Officer’s Certificate” means a certificate (i) signed by an authorized officer of Parent, in his or her capacity as such, and (ii)
delivered to the Rights Agent.

“Parent Ordinary Shares” means the ordinary shares of Parent.

“Permitted Deductions” means (i) amounts Parent is permitted to offset or set off pursuant to Section 11.5 of the Merger
Agreement and (ii) amounts for which the Holder Representative (in his capacity as the Company Stockholder Representative under the
Merger Agreement) is indemnified pursuant to Section 3.9(d) of the Merger Agreement.

“Permitted Transfer” means (subject at all times to Section 2.02) a transfer of one or more CVRs (a) upon death by will
or intestacy; (b) by instrument to an inter vivos or testamentary trust in which the CVRs are to be passed to beneficiaries upon the
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death of the trustee; (c) made pursuant to a court order; (d) made by operation of law (including a consolidation or merger) or without
consideration in connection with the dissolution, liquidation or termination of any corporation, limited liability company, partnership
or other entity; (e) in the case of CVRs payable to a nominee, from a nominee to a beneficial owner (and, if applicable, through an
intermediary) or from such nominee to another nominee for the same beneficial owner, in each case as allowable by the Depository Trust
Company; or (f) as provided in Section 2.07.

“Person” means any natural person, firm, limited liability company, general or limited partnership, association, corporation,
unincorporated organization, company, joint venture, trust, Governmental Authority or other entity.

“Pivotal Clinical Trial” means a clinical trial of an Acquired Product that either: (a) would satisfy the requirements of 21 C.F.R.
312.21(c) or corresponding foreign regulations; or (b) is intended (as of the time the Clinical Trial is initiated) to obtain sufficient data to
support the filing of a Regulatory Approval application for such Acquired Product. Pivotal Clinical Trial may include (i) a Clinical Trial
that is designed to satisfy the requirements of both 21 C.F.R. 312.21(b) and 21 C.F.R. 312.21(c) or corresponding foreign regulations,
or (ii) a Clinical Trial that is designed to satisfy the requirements of 21 C.F.R. 312.21(b) that is subsequently optimized or expanded to
satisfy the requirements of 21 C.F.R. 312.21(c) or to provide sufficient data to support the filing of a Regulatory Approval application for
such Acquired Product, as supported by a Regulatory Authority’s formal meeting minutes, IRB approval or comparable documents.
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“Regulatory Approval” means all approvals of each applicable Regulatory Authority necessary for the commercial marketing
and sale of a product in a country (including any required pricing or reimbursement approvals).

“Regulatory Authority” means any federal, national, multinational, state, provincial, or local regulatory agency, department,
bureau, or other Governmental Authority with authority over the testing, manufacture, use, storage, import, promotion, marketing, or sale
(including pricing and reimbursement approval) of any pharmaceutical or biologic product in any country or territory.

“Rights Agent” means the Rights Agent named in the first paragraph of this Agreement, until a successor Rights Agent shall
have become such pursuant to the applicable provisions of this Agreement, and thereafter “Rights Agent” shall mean such successor
Rights Agent.

“Subsidiary” means, with respect to a Person, a corporation or other entity of which more than 50% of the voting power of the
equity securities or equity interests is owned, directly or indirectly, by such Person.

“Successful Completion” means, with respect to an Acquired Product, that statistically significant results have been generated
from a Pivotal Clinical Trial for such Acquired Product, which results meet or exceed the primary endpoint(s) and secondary endpoint(s)
set forth in the protocol, as evidenced by the clinical trial report prepared by the principal investigator for the Pivotal Clinical Trial.
Should the specific conditions of Successful Completion not be met, however, and the FDA or the EMA, or the other similar foreign
Regulatory Authority nonetheless grants Regulatory Approval of an Acquired Product for the indication agreed in the ESC approved
development plan as may be amended or modified, then Successful Completion shall be deemed to have achieved upon receipt of such
Regulatory Approval.

ARTICLE 2
CONTINGENT VALUE RIGHTS
Section 2.01. Holders of CVRs; Appointment of Rights Agent.
(a) As contemplated by the Merger Agreement:
(1) upon the effectiveness of the Reverse Split (and prior to the Effective Time), each Holder holding fractional shares
of Company Common Stock (after giving effect to the Reverse Split) shall receive, among other things, one (1) CVR for each
share of Company Common Stock that was converted into such fractional share (and not aggregated into a whole number of

shares held by the applicable holder) pursuant to such Reverse Split; and
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(ii) pursuant to the Merger Agreement, each Holder shall be entitled to a number of CVRs equal to the denominator
in the Reverse Split for each share of Company Common Stock, if any, that is issued and outstanding and held by such Holder
(after giving effect to the Reverse Split) as of immediately prior to the First Effective Time.

(b) The initial Holders shall be determined pursuant to the terms of the Merger Agreement and this Agreement, and a list of the
initial Holders shall be furnished to the Rights Agent by or on behalf of Parent in accordance with this Agreement.

(c) Parent hereby appoints the Rights Agent to act as rights agent for Parent in accordance with the terms and conditions set forth
in this Agreement, and the Rights Agent hereby accepts such appointment.

Section 2.02. Nontransferable.

CVRs may not be sold, assigned, transferred, pledged, encumbered or transferred or disposed of in any other manner, in whole
or in part, other than pursuant to a Permitted Transfer, and, in the case of a Permitted Transfer, only in accordance with the terms of this
Agreement and in compliance with (and to the extent permitted by) applicable United States federal and state securities laws, ASX Listing
Rules and the terms and conditions hereto. Any attempted sale, assignment, transfer, pledge, encumbrance or disposition of CVRs, in
whole or in part, in violation of this Section 2.02 or Section 2.03 shall be void ab initio and of no effect.

Section 2.03. No Certificate; Registration; Registration of Transfer; Change of Address.

(a) CVRs shall not be evidenced by a certificate or other instrument; provided however, the Holders shall receive evidence of
issuance of the CVRs in the form of an account statement of other written documentation from the Rights Agent.

(b) The Rights Agent shall keep a register (the “CVR Register”) for the purposes of (i) identifying the Holders of CVRs and
(i1) registering CVRs and Permitted Transfers thereof. The CVR Register will be created, and CVRs will be distributed, pursuant to
written instructions to the Rights Agent from Parent. In furtherance of Section 2.04(¢e), the CVR Register shall specify each CVR thatis a
Cash-Out CVR. For the avoidance of doubt, any CVRs payable to a Company Stockholder as Merger Consideration will not be deemed
outstanding or included in the CVR Register unless and until such Company Stockholder completes the exchange procedures set forth in
Section 3.7(b) of the Merger Agreement.

(c) Without limiting the restriction on transferability set forth in Section 2.02, every request made to transfer a CVR must be
in writing and accompanied by a written instrument of transfer and other requested documentation in form reasonably satisfactory to
the Rights Agent, duly executed by the registered Holder or Holders thereof, or by the duly appointed legal representative, personal
representative or survivor of such Holder or Holders, setting forth in reasonable detail the circumstances relating to the transfer
demonstrating that such proposed transfer is a Permitted Transfer. Upon receipt of such written notice, the Rights Agent shall, subject to
its reasonable determination that the transfer instrument is in proper form and the transfer is a Permitted Transfer and otherwise complies
with the other terms and conditions of this Agreement, register the transfer of the applicable CVRs in the CVR Register and notify Parent
of the same. Subject to Section 2.07, all duly and validly transferred CVRs registered in the CVR Register shall be the valid obligations
of Parent, evidencing the same right, and entitling the transferee to the same benefits and rights under this Agreement, as those held by
the transferor. No transfer of a CVR shall be valid unless and until registered in the CVR Register in accordance with this Agreement.
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(d) A Holder may make a written request to the Rights Agent to change such Holder’s address of record in the CVR Register.
Such written request must be duly executed by such Holder. Upon receipt of such written notice, the Rights Agent shall promptly record
the change of address in the CVR Register.

Section 2.04. Payment Procedures.

(a) If any Milestone is achieved during the Milestone Period, then, in each case, on a date that is no later than thirty (30) days
following the achievement of such Milestone, Parent will deliver to the Rights Agent (i) a notice (a “Milestone Notice™) indicating (A)
the achievement of such Milestone, and (B) a calculation of the amount of cash and/or number of Parent Ordinary Shares, as applicable,
payable as the applicable Milestone Payment, including, if applicable, the amount of any Permitted Deductions from such Milestone
Payment and the portion of any Milestone Payment that will be paid in cash in lieu of Parent Ordinary Shares pursuant to Section 2.04(e),
and (ii) for payment to the Holders, cash and/or shares equal to the applicable Milestone Payment (in each case less any applicable
withholding Tax, if any).
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(b) The Rights Agent shall promptly, and in no event later than ten (10) Business Days after receipt of a Milestone Notice, send
each Holder at its address set forth in the CVR Register a copy of such Milestone Notice. At the time the Rights Agent sends a copy
of such Milestone Notice to the Holders, the Rights Agent shall also pay to each Holder, subject to any applicable withholding Tax and
Section 2.04(e), the applicable Milestone Payment (the portion of such Milestone Payment which each Holder is entitled to receive shall
be equal to (i) (A) the applicable Milestone Payment divided by (B) the aggregate number of CVRs registered in the CVR Register at
such time, multiplied by (ii) the number of CVRs held by such Holder as reflected on the CVR Register). For the avoidance of doubt,
none of Parent, the Company or any of their Affiliates will have any further liability in respect of the relevant Milestone Payments upon
delivery of such Milestone Payment in accordance with this Section 2.04 to the Rights Agent. For clarity, no Milestone Payment shall be
payable more than once.

(c) Parent shall be entitled to deduct and withhold, or cause to be deducted and withheld, from each Milestone Payment otherwise
payable pursuant to this Agreement, such amounts as it is required to deduct and withhold with respect to any such deliveries and
payments under the United States Internal Revenue Code of 1986, as amended, or any provision of state, local, provincial or foreign Law.
To the extent that amounts are so deducted and withheld, such withheld amounts shall be treated for all purposes of this Agreement as
having been paid to the Holder in respect of which such deduction and withholding was made.
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(d) Any portion of a Milestone Payment that remains undistributed to the Holders six (6) months after applicable date of payment
of such Milestone Payment to the Rights Agent (including by means of invalid addresses on the CVR Register) will be delivered by the
Rights Agent to Parent or a person nominated in writing by Parent (with written notice thereof from Parent to the Rights Agent), and
subject to this Section 2.04(d), such property shall be deemed forfeited by the applicable Holders and become the property of Parent.
The Rights Agent shall promptly notify the Holder Representative in the event that any undistributed amount is delivered to Parent or
its nominee. To the extent all such undistributed payment(s) exceed $50,000 in the aggregate (whether payable in cash or stock), upon
written notice by the Holder Representative, Parent and Rights Agent shall cause such amounts to be reallocated and distributed to the
other CVR Holders in accordance with their respective pro rata shares of the aggregate number of CVRs registered in the CVR Register,
excluding the CVRs to which such undistributed payments were otherwise payable.

(e) Notwithstanding anything herein to the contrary, with respect to the amount of any Milestone Payments which would, but
for this Section 2.04(e), be payable in Parent Ordinary Shares in accordance with definition of “Milestone Payment,” such portion of
such Milestone Payment payable in respect of (i) Reverse Split CVRs, (ii) CVRs held by Cash-Out CVR Holders or (iii) CVRs that have
been transferred pursuant to a Permitted Transfer (other than a Permitted Transfer of the nature described in clause (e) of the definition of
“Permitted Transfer”) (any such CVRs as described in clauses (i) through (iii), “Cash-Out CVRs”) shall, in each case, be paid in cash in
lieu of any Parent Ordinary Shares.

Section 2.05. No Fractional Shares. Parent shall not be required to issue fractional Parent Ordinary Shares upon payment of
CVRs, and no certificates or scrip for any such fractional shares shall be issued. If more than one CVR shall be payable at the same time
with respect to the same Holder, the number of full Parent Ordinary Shares which shall be issuable upon the payment thereof shall be
computed on the basis of the aggregate number of Parent Ordinary Shares issuable upon the payment of such CVRs. If any fraction of a
share of Parent Ordinary Shares would, except for the provisions of this Section 2.05, be issuable on the payment of any CVRs, Parent
shall pay in cash the dollar amount (rounded to the nearest whole cent, with numbers of cents ending with .5 or more being rounded up
to the nearest whole cent), without interest, determined by multiplying such fraction by the Milestone Share Price.

Section 2.06. No Voting, Dividends or Interest; No Equity or Ownership Interest.

(a) CVRs shall not have any voting or dividend rights (whether fixed or at the discretion of the directors of Parent), and interest
shall not accrue on any amounts payable in respect of CVRs.

(b) CVRs shall not represent any equity or ownership interest in Parent, any constituent company to the Merger or any of their
respective Affiliates.

(c) CVRs shall not confer any right (i) to a return of capital, whether in a winding up, upon a reduction of capital or otherwise;
(i1) to participate in the surplus profit or assets of Parent upon a winding up; or (iii) to participate in new issues of securities such as bonus

issues or entitlement issues.
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(d) The rights of a Holder in respect of the CVRs are solely limited to those expressly included in this Agreement.

Section 2.07. Ability to Abandon CVR.

A Holder may at any time, at such Holder’s option, abandon all of such Holder’s remaining rights in a CVR by transferring such
CVR to Parent without consideration therefor. Nothing in this Agreement shall prohibit Parent or any of its Affiliates from offering to
acquire or acquiring any CVRs from the Holders for consideration, in private transactions or otherwise, in its sole discretion. Any CVRs
acquired by Parent or any of its Affiliates shall be automatically deemed extinguished and no longer outstanding for purposes of Article 5
and Section 6.04 hereunder, but shall still be deemed as outstanding for purposes of calculating the aggregate number of CVRs registered
in the CVR Register under Section 2.04.

ARTICLE 3
THE RIGHTS AGENT

Section 3.01. Certain Duties and Responsibilities of Rights Agent.

The Rights Agent shall not have any liability for any actions taken or not taken in connection with this Agreement, except to the
extent such liability arises as a result of the willful misconduct, bad faith or gross negligence of the Rights Agent.

Section 3.02. Certain Rights of Rights Agent.

(a) The Rights Agent undertakes to perform such duties and only such duties as are specifically set forth in this Agreement, and
no implied covenants or obligations shall be read into this Agreement against the Rights Agent.

(b) The Rights Agent may rely and shall be protected in acting or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction, consent, order or other paper or document believed by it in good faith to
be genuine and to have been signed or presented by the proper party or parties.

(c) Whenever the Rights Agent shall deem it desirable that a matter be proved or established prior to taking, suffering or omitting
any action hereunder, the Rights Agent may, in the absence of bad faith, gross negligence or willful misconduct on its part, rely upon an
Officer’s Certificate.

(d) The Rights Agent may engage and consult with counsel of its reasonable selection and the written advice or opinion of such
outside counsel shall be full and complete authorization and protection in respect of any action taken, suffered or omitted by it hereunder
in good faith and in reliance thereon.

(e) Any permissive rights of the Rights Agent hereunder shall not be construed as a duty.
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(f) The Rights Agent shall not be required to give any note or surety in respect of the execution of such powers or otherwise in
respect of such powers.

(g) Parent agrees to indemnify the Rights Agent for, and to hold the Rights Agent harmless from and against, any loss, liability,
damage or expense (“Loss”) suffered or incurred by the Rights Agent and arising out of or in connection with the Rights Agent’s
performance of its obligations under this Agreement, including the reasonable costs and expenses of defending the Rights Agent against
any claims, charges, demands, actions or suits arising out of or in connection with such performance, except to the extent such Loss shall
have been determined by a court of competent jurisdiction to have resulted from the Rights Agent’s gross negligence, bad faith or willful
misconduct. Parent’s obligations under this Section 3.02(g) to indemnify the Rights Agent shall survive the resignation or removal of any
Rights Agent and the termination of this Agreement.

(h) In addition to the indemnification provided under Section 3.02(g), but without duplication, Parent agrees (i) to pay the fees
of the Rights Agent in connection with the Rights Agent’s performance of its obligations hereunder, as agreed upon in writing by the
Rights Agent and Parent on or prior to the date of this Agreement, and (ii) to reimburse the Rights Agent promptly upon demand for
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all reasonable and documented out-of-pocket expenses, including all Taxes (other than income, receipt, franchise or similar Taxes) and
governmental charges, incurred by the Rights Agent in the performance of its obligations under this Agreement.

Section 3.03. Resignation and Removal; Appointment of Successor.

(a) The Rights Agent may resign at any time by giving written notice thereof to Parent specifying a date when such resignation
shall take effect, which notice shall be sent at least 60 days prior to the date so specified, but in no event shall such resignation become
effective until a successor Rights Agent has been appointed and accepted such appointment in accordance with Section 3.04.

(b) Parent shall have the right to remove the Rights Agent at any time by specifying a date when such removal shall take effect,
but no such removal shall have become effective until a successor Rights Agent has been appointed and accepted such appointment in
accordance with Section 3.04. Notice of such removal shall be given by Parent to the Rights Agent, which notice shall be sent at least 60
days prior to the date so specified.

(c) If the Rights Agent shall resign, be removed or become incapable of acting, Parent shall promptly appoint a qualified
successor Rights Agent. The successor Rights Agent so appointed shall, forthwith upon its acceptance of such appointment in accordance
with this Section 3.03(c) and Section 3.04, become the Rights Agent for all purposes hereunder.

(d) Parent shall give notice of each resignation or removal of the Rights Agent and each appointment of a successor Rights Agent
through the facilities of DTC in accordance with DTC’s procedures and/or by mailing written notice of such event by first-class mail to
the Holders. Each notice shall include the name and address of the successor Rights Agent. If Parent fails to send such notice within ten
(10) Business Days after acceptance of appointment by a successor Rights Agent, the successor Rights Agent shall cause the notice to be
transmitted at the expense of Parent. Failure to give any notice provided for in this Section 3.03, however, shall not affect the legality or
validity of the resignation or removal of the Rights Agent or the appointment of the successor Rights Agent, as the case may be.
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(e) Notwithstanding anything to the contrary in this Section 3.03, unless consented to in writing by the Holder Representative,
Parent shall not appoint as a successor Rights Agent any Person that is not a transfer agent of national reputation or the corporate trust
department of a commercial bank.

Section 3.04. Acceptance of Appointment by Successor.

Every successor Rights Agent appointed hereunder shall, at or prior to such appointment, execute, acknowledge and deliver to
Parent and to the retiring Rights Agent an instrument accepting such appointment and a counterpart of this Agreement, and thereupon
such successor Rights Agent, without any further act, deed or conveyance, shall become vested with all the rights, powers, trusts and
duties of the Rights Agent; provided that upon the request of Parent or the successor Rights Agent, such resigning or removed Rights
Agent shall execute and deliver an instrument transferring to such successor Rights Agent all the rights, powers and trusts of such
resigning or removed Rights Agent.

ARTICLE 4
COVENANTS; OTHER AGREEMENTS
Section 4.01. List of Holders.

Parent shall furnish or cause to be furnished to the Rights Agent the names and addresses of the Holders within forty-five (45)
Business Days following the Closing Date.

Section 4.02. Commercially Reasonable Efforts.

Commencing upon the Closing Date and continuing until the earlier of expiration of the Milestone Period or the achievement
of all Milestones, Parent shall use Commercially Reasonable Efforts to (a) develop at least one Acquired Product in at least one Major
Market Country, including using Commercially Reasonable Efforts to finalize the clinical trial report within three (3) months from
database lock for the related Pivotal Clinical Trial (for clarity, completion of database lock within such time period is not guaranteed,
and is subject to a number of factors including without limitation receipt of Protocol compliant and GCP compliant data from trial
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investigators, institutions, ethics bodies, regulators and third parties); and (b) commercialize at least one Acquired Product in the Major
Market Countries after receipt of Regulatory Approval in any such country.
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Section 4.03. Audit Rights.

(a) Until the earlier of achievement of the Net Sales Milestone or the expiration of the Milestone Period, upon reasonable
advance written notice from the Holder Representative, Parent shall permit an independent certified public accounting firm of nationally
recognized standing mutually agreed by the Holder Representative and Parent (the “Independent Accountant”) to have access at
reasonable times during normal business hours to the books and records of Parent and its Affiliates as may be reasonably necessary
to evaluate and verify Parent’s calculation of the Net Sales Milestone hereunder; provided that (i) such Holder Representative (and
the Independent Accountant) enter into customary confidentiality agreements reasonably satisfactory to Parent with respect to the
confidential information of Parent or its Affiliates to be furnished pursuant to this Section 4.03 and (ii) such access does not unreasonably
interfere with the conduct of the business of Parent or any of its Affiliates. The Independent Accountant will keep all books and records
of Parent and its Affiliates strictly confidential, and will provide only a report of the results of its findings to Holder Representative. The
reasonable, documented, out-of-pocket fees charged by such accounting firm (to the extent consistent with a previously agreed budget
at the time of engagement by such Independent Accountant) shall be borne by the Holder Representative. The Independent Accountant
shall provide Parent with a copy of all disclosures made to the Holder Representative. The decision of such accounting firm shall be
final, conclusive and binding on Parent, Holder Representative and the Holders, shall be nonappealable and shall not be subject to further
review, absent manifest error. The audit rights set forth in this Section 4.03(a) may not be exercised by the Holder Representative more
than once; provided however, that if the Independent Accountant determines in its audit that the actual amount of Net Sales as of the date
the Independent Accountant began its audit pursuant to this Section 4.03(a) is more than 10% greater than the amount Parent calculated
Net Sales to be as of such date, the Holder Representative may exercise these audit rights a second time no sooner than 12 months after
the completion of the first audit.

(b) If, in accordance with the procedures set forth in Section 4.03(a), the Independent Accountant concludes that the Net Sales
Milestone should have been paid but was not paid when due, Parent shall promptly, and in any event within thirty (30) days of the date
the Independent Accountant delivers to Parent the Independent Accountant’s written report, pay each Holder the applicable portion of
the Net Sales Milestone Amount (to the extent not paid on a subsequent date), plus interest at the thirty (30) day U.S. dollar “prime rate”
effective for the date such payment was due, as reported by Bloomberg, from when such Milestone should have been paid, as applicable,
to the date of actual payment, as applicable; provided that, for clarity, such adjusted Net Sales Milestone Amount shall otherwise be paid
pursuant to the procedures set forth in Section 2.04.

Section 4.04. Executive Steering Committee.

(a) Effective as of the Closing Date, an Executive Steering Committee (the “ESC”), shall be deemed established, which ESC
shall continue until the date that is six (6) months after the Closing Date, at which time the ESC shall be automatically deemed dissolved.
The ESC shall be composed of four members, with two members to be appointed by Parent and two members to be appointed by the
Company, in each case no later than the Closing Date. Parent shall designate one of the ESC members as the “ESC Chair.” Each ESC
member shall have executed a confidentiality agreement reasonably acceptable to Parent. The ESC will meet once every other month. The
ESC Chair will send a draft agenda for each meeting to the other members, and each of the members may, with the reasonable approval of
the ESC Chair, invite individuals who are not ESC members to participate in ESC meetings (provided that such individuals have executed
a confidentiality agreement with the party that invited it). The ESC Chair shall record minutes of each meeting and promptly distribute
them to the ESC members.

B-13-

(b) The ESC’s primary responsibility will be to review and approve a development and commercialization plan with respect to
the Acquired Products (the “Acquired Product Plan). Parent will prepare and deliver to the ESC a draft of the Acquired Product Plan,
and, at its regularly scheduled meetings and any special meetings agreed to, any attended by, all four members of the ESC, the ESC
will review, discuss and provide comments to Parent with respect to such Acquired Product Plan, and the ESC will be responsible for
approving the final Acquired Product Plan.

(¢) The unanimous approval of the ESC will be required with respect to all matters within the scope of the ESC’s authority. If
the ESC cannot reach unanimous agreement, then (i) such matter shall be referred to the Holder Representative and the Chief Executive
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Officer of Parent, and such persons shall negotiate in good faith to resolve any such dispute in a mutually satisfactory manner for thirty
(30) days after the referral of the applicable matter to them (or such longer period of time to which the Chief Executive Officer of Parent
and Holder Representative may mutually agree) and (ii) if Parent and the Holder Representative fail to reach unanimous agreement within
the thirty (30) day period described in the prior clause (i), then Parent shall have the final decision-making authority with respect to any
such matters.

(d) Notwithstanding anything to the contrary, the ESC will have no authority to (i) amend, modify or waive compliance with
this Agreement or the Merger Agreement or any terms hereof or thereof, or (ii) resolve any dispute concerning the validity, interpretation,
construction of, or breach of this Agreement, and, for clarity, the ESC will not have any decision-making authority with respect to any
matters except as expressly set forth in this Section 4.04.

(e) Nothing herein shall be deemed to affect the ownership of any intellectual property rights, including Parent’s sole ownership
of all intellectual property and other rights with respect to the Acquired Products acquired by virtue of the Merger as well as any
intellectual property developed with respect thereto during the course of this Agreement.

ARTICLE 5
AMENDMENTS

Section 5.01. Amendments Without Consent of Holders.

(a) Without the consent of any Holders or Holder Representative, Parent and the Rights Agent, at any time and from time to
time, may enter into one or more amendments hereto, for any of the following purposes:

(i) to evidence the appointment of another Person as a successor Rights Agent and the assumption by any successor
Rights Agent of the covenants and obligations of the Rights Agent herein in accordance with the provisions hereof;

(ii) to add to the covenants of Parent such further covenants, restrictions, conditions or provisions as Parent shall
consider to be for the protection of the Holders;
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(iii) to cure any ambiguity, to correct or supplement any provision herein that may be defective or inconsistent with any
other provision herein or in the Merger Agreement, or to make any other provisions with respect to matters or questions arising
under this Agreement;

(iv) as may be necessary or appropriate to ensure that CVRs are not subject to registration under the Securities Act, the
Exchange Act or any applicable state or foreign securities laws;

(v) any other amendment hereto which would provide any additional rights or benefits to the Holders or Holder
Representative or that does not adversely affect the legal rights or intended economic benefits under this Agreement of the
Holders or Holder Representative.

(b) Promptly after the execution by Parent and the Rights Agent of any amendment pursuant to the provisions of this Section
5.01, Parent shall mail or otherwise transmit (or cause the Rights Agent to mail or otherwise transmit) a notice thereof through the
facilities of DTC in accordance with DTC’s procedures and/or by first class mail to the Holders at their addresses as set forth on the CVR
Register, setting forth in general terms the substance of such amendment.

Section 5.02. Amendments with Consent of Holders or Holder Representative.

(a) In addition to any amendments to this Agreement that may be made by Parent without the consent of any Holder or the Rights
Agent pursuant to Section 5.01, with the consent of the Holder Representative (which may be granted or withheld in its sole discretion)
acting on behalf of the Holders, Parent and the Rights Agent may enter into one or more amendments hereto for the purpose of adding,
eliminating or changing any provisions of this Agreement, even if such addition, elimination or change is adverse to the interests of the
Holders.
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(b) Promptly after the execution by Parent and the Rights Agent of any amendment pursuant to the provisions of this Section
5.02 (but prior to the effectiveness of such amendment), Parent shall mail or transmit (or cause the Rights Agent to mail or transmit)
a notice thereof by first class mail to the Holder Representative and to the Holders at their addresses as set forth on the CVR Register,
setting forth in general terms the substance of such amendment. Any amendment to this Agreement made pursuant to this Section 5.02
shall become effective automatically upon the mailing or transmittal of such notice.

Section 5.03. Execution of Amendments.

Subject to the consent rights of the Holder Representative provided in Section 5.02, this Agreement may be amended or modified
in whole or in part, by a duly authorized agreement in writing executed by Parent and the Rights Agent. In executing any amendment
permitted by this Article 5, the Rights Agent shall be entitled to receive, and shall be fully protected in relying upon, an opinion of counsel
selected by Parent stating that the execution of such amendment is authorized or permitted by this Agreement.
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Section 5.04. Effect of Amendments.

Upon the execution of any amendment under this Article 5, this Agreement shall be modified in accordance therewith, such
amendment shall form a part of this Agreement for all purposes and the Holder Representative and every Holder shall be bound thereby.

ARTICLE 6

MISCELLANEOUS

Section 6.01. Notices to Rights Agent, Parent and Holder Representative.

All notices and other communications among the parties shall be in writing and shall be deemed to have been duly given (a)
when delivered in person, (b) when delivered after posting in the United States mail having been sent registered or certified mail return
receipt requested, postage prepaid, (¢c) when delivered by FedEx or other nationally recognized overnight delivery service, or (d) when
delivered by email, with affirmative confirmation of delivery (i.e., an electronic record of the sender that the email was sent to the
intended recipient thereof without an “error” or similar message that such email was not received by such intended recipient), addressed
as follows:

If to Parent or the Company:

Telix Pharmaceuticals Limited

55 Flemington Road

North Melbourne, Victoria, 3051, Australia
Attention:  Lena Moran-Adams

Email: [eo]

with copies (which shall not constitute notice) to:

Wilmer Cutler Pickering Hale and Dorr LLP

7 World Trade Center

250 Greenwich Street

New York, New York 10007

Attention:  Christopher D. Barnstable-Brown
Jason L. Kropp

Email: Chris.Barnstable-Brown@wilmerhale.com
Jason.Kropp@wilmerhale.com

If to the Rights Agent:

[e]
Address [@]
Attention: [e]
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Email: [e]
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If to the Holder Representative:

David H. Clarke
[e]
Email: [e]

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

420 Royal Palm Way, Suite 100

Palm Beach, FL 33480

Email: [e]

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

Section 6.02. Notice to Holders.

All notices, requests and communications required to be given to the Holders shall be given (unless otherwise herein expressly
provided) in writing and mailed, first-class postage prepaid, to each Holder affected by such event, at his, her or its address set forth in
the CVR Register, not later than the latest date, and not earlier than the earliest date, prescribed for the giving of such notice. In any
case where notice to the Holders is given by mail, neither the failure to mail such notice, nor any defect in any notice so mailed, to any
particular Holder shall affect the sufficiency of such notice with respect to other Holders.

Section 6.03. Entire Agreement.
This Agreement and the Merger Agreement constitute the entire agreement between the parties with respect to the subject matter
of this Agreement and supersede all prior agreements and understandings, both written and oral, among or between any of the parties

with respect to the subject matter of this Agreement.

Section 6.04. Successors and Assigns.

Except as expressly set forth in this Section 6.04, no party hereto shall assign this Agreement or any part hereof without the
prior written consent of the other parties, except that Parent or the Company may transfer or assign their respective rights and obligations
under this Agreement, in whole or from time to time in part, to (a) any acquiror of all or substantially all of Parent’s or the Company’s
business or assets that assumes Parent’s obligations, duties and covenants under this Agreement to the extent not already effected by
operation of law or (b) one (1) or more of their Affiliates (and any such Affiliate assignee may thereafter assign, in its sole discretion
and without the consent of any other party, any or all of its rights, interests and obligations hereunder to one or more additional Affiliate
assignees; provided that, in the case of an assignment by Parent to any of its Affiliates, such assignment shall not relieve Parent of any of
its obligations hereunder. The Rights Agent may not assign this Agreement without Parent’s consent. Any attempted assignment of this
Agreement or any of such rights in violation of this Section 6.04 shall be void ab initio and of no effect. Subject to the foregoing, this
Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
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Section 6.05. Benefits of Agreement.

Nothing in this Agreement, express or implied, shall give to any Person (other than the parties hereto, the Holders and their
permitted successors and assigns hereunder) any benefit or any legal or equitable right, remedy or claim under this Agreement or under
any covenant or provision herein contained, all such covenants and provisions being for the sole benefit of the parties hereto, the Holders
and their permitted successors and assigns. The Holders shall have no rights hereunder except as are expressly set forth herein. For the
avoidance of doubt, no Holder shall have any right to enforce or otherwise assert a claim with respect to this Agreement; all such rights
and claims shall only be brought by the Holder Representative on behalf of all such Holders.
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Section 6.06. Governing Law.

This Agreement, and all claims or causes of action based upon, arising out of, or related to this Agreement or the transactions
contemplated hereby, shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect
to principles or rules of conflict of laws to the extent such principles or rules would require or permit the application of Laws of another
jurisdiction.

Section 6.07. Jurisdiction.

Each of the parties hereto (a) consents to submit itself to the exclusive jurisdiction of the Court of Chancery of the State of
Delaware or, solely if such court lacks subject matter jurisdiction, the United States District Court sitting in the State of Delaware, with
respect to any dispute arising out of, relating to or in connection with this Agreement or the transactions contemplated hereby, (b) agrees
that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such court and (c)
agrees that it will not bring any action arising out of, relating to or in connection with this Agreement or the transactions contemplated
hereby, in any court other than any such court. The parties irrevocably and unconditionally waive any objection to the laying of venue
of any Action arising out of this Agreement or the transactions contemplated hereby in the chancery courts of the State of Delaware or
in any Federal court located in the State of Delaware, and hereby further irrevocably and unconditionally waive and agree not to plead
or claim in any such court that any such Legal Proceeding brought in any such court has been brought in an inconvenient forum. Each
of the parties hereto hereby agrees that service of any process, summons, notice or document by U.S. registered mail to the respective
addresses set forth in Section 6.01 shall be effective service of process for any proceeding arising out of, relating to or in connection with
this Agreement or the transactions contemplated hereby.
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Section 6.08. WAIVER OF JURY TRIAL.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN ANY LITIGATION ARISING OUT OF, RELATING TO OR IN CONNECTION WITH THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(I) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH PARTY
MAKES THIS WAIVER VOLUNTARILY, AND (IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 6.09. Severability.

If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law, or public
policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or
legal substance of this Agreement is not affected in any manner materially adverse to any party. Upon such determination that any term or
other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement
so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that this Agreement be
effected as originally contemplated to the fullest extent possible.

Section 6.10. Counterparts; Effectiveness.

This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which,
taken together, shall constitute one and the same agreement. This Agreement or any counterpart may be executed and delivered by
facsimile, electronic mail (including ..pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000 (e.g.,
www.docusign.com)) or other transmission method, each of which shall be deemed an original. This Agreement shall become effective
when each party hereto shall have received a counterpart hereof signed by the other party hereto. Until and unless each party has received
a counterpart hereof signed by the other party hereto, this Agreement shall have no effect and no party shall have any right or obligation
hereunder (whether by virtue of any other oral or written agreement or other communication).
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Section 6.11. Termination.

This Agreement shall be terminated and of no force or effect, and the parties hereto shall have no liability hereunder (other than
to the extent of any obligations which expressly survive or provide for performance following termination), upon the earlier to occur of
(a) the payment of all Milestone Payments and (b) the expiration of the Milestone Period. The termination of this Agreement will not
affect or limit the right of Holders to receive the Milestone Payments under this Agreement to the extent earned prior to the termination
of this Agreement, and the provisions applicable thereto will survive the expiration or termination of this Agreement.
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Section 6.12. Holder Representative.

The Holders hereby irrevocably appoint the Holder Representative as the representative, attorney-in-fact and agent of the
Holders for all purposes in connection with the transactions contemplated by this Agreement and any other matters ancillary hereto and in
any litigation or arbitration involving this Agreement, the CVR or the matters contemplated hereby. In connection therewith, the Holder
Representative is authorized to do or refrain from doing all further acts and things, and to execute all such documents as the Holder
Representative shall deem necessary or appropriate, and shall have the power and authority to take such actions and have such rights,
roles and responsibilities, and the rights of Holders to act other than through the Holder Representative shall be so limited, in each case
by application of the provisions of Section 3.9 of the Merger Agreement with respect to the Company Stockholder Representative to the
Holder Representative under this Agreement, the CVR and the matters contemplated hereby, mutatis mutandis.

Section 6.13. Legal Holidays.

In the event that the day on which any Milestone Payment is due shall not be a Business Day, then, notwithstanding any provision
of this Agreement to the contrary, any payment required to be made in respect of the CVRs on or prior to such date need not be made on
or prior to such date, but may be made on the next succeeding Business Day with the same force and effect as if made on the last day on
which such Milestone Payment is due.

Section 6.14. Construction.

(a) The words “hereof,” “herein,” “hereby,” “herewith” and words of similar import shall, unless otherwise stated, be construed
to refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section and paragraph references
are to the articles, sections and paragraphs of this Agreement unless otherwise specified. Whenever the words “include,” “includes” or
“including” are used in this Agreement they shall be deemed to be followed by the words “without limitation.” The words describing
the singular number shall include the plural and vice versa, words denoting either gender shall include both genders and words denoting
natural persons shall include all Persons and vice versa. The phrases “the date of this Agreement,” “the date hereof,” “of even date
herewith” and terms of similar import, shall be deemed to refer to the date set forth in the preamble to this Agreement. Any reference
in this Agreement to a date or time shall be deemed to be such date or time in New York City, unless otherwise specified or the context
otherwise requires. The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and the Company and
no presumption or burden of proof shall arise favoring or disfavoring any Person by virtue of the authorship of any provision of this
Agreement.

(b) The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or to affect
the meaning or interpretation of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]

B-20-

IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its duly authorized
officers as of the day and year first above written.

Telix Pharmaceuticals Limited

By:
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Name:
Title:

QSAM Biosciences, Inc.
By:

Name:
Title:

David H. Clarke

By:
Name:
Title:

[ ]

By:
Name:
Title:

[Signature Page to Contingent Value Rights Agreement]

ANNEX C

PRELIMINARY ALLOCATION SCHEDULE
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ANNEX D
FORM OF

ACTION BY WRITTEN CONSENT OF
THE MAJORITY VOTING STOCKHOLDERS
QSAM BIOSCIENCES, INC.

February _ , 2024

In accordance with Sections 228, 242 and 251 of the Delaware General Corporation Law (“DGCL”) and the Amended and
Restated Certificate of Incorporation (the “Charter”’) and the Amended and Restated Bylaws (the “Bylaws”) of QSAM Biosciences, Inc.,
a Delaware corporation (the “Company”), the undersigned stockholders of the Company (the “Stockholders”), being the holders of at
least a majority of the outstanding shares of the Company’s capital stock, hereby consent to the following actions and adopt the following
resolutions by written consent, in lieu of a special meeting of stockholders, which resolutions shall have the same force and effect as if
duly adopted at a special meeting of the stockholders of the Company held for the purpose of voting on the matters set forth herein. Terms
that are capitalized but not defined herein shall have the meaning attributed to them in the Merger Agreement (defined below).

1. Approval of Agreement and Plan of Merger

WHEREAS: The Stockholders have been presented with and have reviewed the Agreement and Plan of Merger by and among Telix
Pharmaceuticals Limited ACN 616 620 369, a public limited company registered under the Laws of the Commonwealth of Australia
(“Buyer”), Cyclone Merger Sub I, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Buyer (“Merger Sub I”’), Cyclone
Merger Sub II, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Buyer (“Merger Sub II”, and together with Merger
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Sub I, the “Merger Subs”), the Company and David H. Clarke, in his capacity as the Company Stockholder Representative, in the form
attached hereto as Exhibit A (the “Merger Agreement”);

WHEREAS: Pursuant to the Merger Agreement, each share of Company Capital Stock that is issued and outstanding immediately prior
to the First Effective Time (excluding any Cancelled Shares and Dissenting Shares), shall thereupon be cancelled and converted into
the right of the holder thereof to receive (a) a number of Buyer Ordinary Shares equal to such share’s Pro Rata Share of the Share
Consideration (or cash in lieu thereof), plus (b) a number, equal to the denominator in the ratio for the Reverse Split (as defined below),
of contingent value rights (“CVRs”), subject to and in accordance with the CVR Agreement (as defined below), of such CVRs’ pro rata
share of an aggregate amount of up to $90,000,000 payable to the holders of CVRs, at the times and subject to the terms and conditions
of the CVR Agreement, without interest, in each of cases (a) and (b) as specified in the Merger Agreement, at the respective times and
subject to the terms and conditions specified in the Merger Agreement;

WHEREAS: Pursuant to the Merger Agreement, each outstanding and unexercised Company Option shall vest in full as of a date prior
to the Closing specified by the parties to the Merger Agreement and each such Company Option that is not exercised by the holder thereof
on or prior to the close of regular trading on the Last Exercise Date and that is outstanding and unexercised as of immediately prior to the
Closing shall terminate for no consideration and be of no further force or effect;

WHEREAS: Upon the terms and subject to the conditions set forth in the Merger Agreement, Buyer, the Merger Subs and the Company
will effect a reorganization in which, as steps in a single, integrated transaction, (a) Merger Sub I will merge with and into the Company,
Merger Sub I will cease to exist, and the Company will survive as a direct, wholly owned subsidiary of Buyer (the “First Merger”), and
(b) as part of the same overall transaction, the Company will merge with and into Merger Sub II, the Company will cease to exist, and
Merger Sub II will survive as a direct, wholly owned subsidiary of Buyer (the “Second Merger” and, collectively or ad seriatim with the
First Merger, as appropriate, the “Merger”™);

WHEREAS: Upon the terms and subject to the conditions set forth in the Merger Agreement, prior to the Merger, Buyer, the Company,
a Rights Agent to be selected by Buyer and the Company and a Holder Representative to be selected by the Company, will enter into the
CVR Agreement substantially in the form attached hereto as Exhibit B (the “CVR Agreement”), pursuant to which CVRs representing
the right to receive one or more contingent payments of cash and/or Buyer Ordinary Shares upon the achievement of certain milestones
(the “CVR Consideration”) will be distributed to the Company’s stockholders pursuant to the Reverse Split; and

WHEREAS: After careful consideration, the Board of Directors of the Company (the “Board”) has approved the terms of the Merger
Agreement, including the CVR Agreement and all other exhibits, annexes and schedules attached thereto as well as all related agreements
referred to therein (the “Transaction Documents”), and has resolved that the Merger Agreement, the CVR Agreement, the other
Transaction Documents, the Merger and the other transactions contemplated by the Merger Agreement (the “Transactions™) are fair,
advisable and in the best interests of the Company and its stockholders.

NOW, THEREFORE, BE IT RESOLVED: That the Transactions, including the Merger, are hereby approved and authorized in all
respects;

RESOLVED FURTHER: That the form, terms, and provisions of the Merger Agreement, including all exhibits, annexes and schedules
attached thereto, the CVR Agreement and the other Transaction Documents, be, and hereby are, determined to be fair, advisable and in
the best interest of the Company and its stockholders; and that the Merger Agreement, CVR Agreement and other Transaction Documents
be, and hereby is, adopted and approved,

RESOLVED FURTHER: That the officers of the Company (acting singly or jointly) are hereby authorized and directed to execute and
deliver such definitive Transaction Documents, on behalf of and in the name of the Company, in each case with such changes as such
officers may deem advisable, with their execution and delivery to be conclusive evidence of their approval and authorization;

RESOLVED FURTHER: That the Company be, and hereby is, authorized and empowered to perform all of its obligations under the
Transaction Documents;
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RESOLVED FURTHER: That the appointment of David H. Clarke as the Company Stockholder Representative in accordance with and
pursuant to Section 3.9 of the Merger Agreement, and as the Holder Representative in accordance with and pursuant to Section 6.12 of
the CVR Agreement, in each case as set forth therein, is hereby adopted and approved; and

RESOLVED FURTHER: That the omission from these resolutions of any agreement or other arrangement contemplated by any of the
Transaction Documents or any action to be taken in accordance with any requirements of any of the Transaction Documents shall in
no manner derogate from the authority of the officers of the Company (acting singly or jointly) to take all actions necessary, desirable,
advisable or appropriate to consummate, effectuate, carry out or further the transactions contemplated by and the intent and purposes of
the foregoing resolutions.

2. Reverse Stock Split

WHEREAS: In connection with the Merger and pursuant to the Merger Agreement, the Board has approved a reverse stock split of the
Company Common Stock (the “Reverse Split”), pursuant to which (a) all the shares of Common Stock issued or outstanding (including
treasury shares) shall be reclassified and combined into a lesser number of fully paid and nonassessable shares of Company Common
Stock at a ratio of one share of Company Common Stock for a specified number, which shall be equal to or greater than 1-for-1,000
and equal to or less than 1-for-2,000, of issued or outstanding shares of Company Common Stock, the exact ratio to be determined by
the Board in its sole discretion prior to effectuating the Reverse Split, with such Reverse Split to occur prior to the Merger and (b) in
accordance with Section 155 of the DGCL, any remaining fractional shares of Company Common Stock held by a holder of Company
Common Stock (determined after determining the whole number of shares of Company Common Stock held by such holder, if any) after
giving effect to the Reverse Split will be automatically exchanged for (i) an amount of cash equal to such holder’s Pre-Reverse Split Pro
Rata Share of the Reverse Split Fractional Share Cashout Amount (to be paid to the holders of such fractional shares after the Closing)
and (ii) the right to receive, upon execution of the CVR Agreement, one (1) CVR for each share of Company Common Stock that was
converted into such fractional share (and not aggregated into a whole number of shares held by the applicable holder) pursuant to the
Reverse Split; and

WHEREAS: The Stockholders find it in the best interest of the Company to conduct the Reverse Split.

NOW THEREFORE BE IT RESOLVED: The undersigned hereby approve the Reverse Split, at a ratio to be equal to or greater than
1-for-1,000 and equal to or less than 1-for-2,000, the exact ratio and effective time to be determined by the Board in its sole discretion
prior to the consummation of the Merger;

RESOLVED FURTHER: That upon approval by the stockholders of the Company of the Reverse Split within the range set forth above,
and the subsequent approval by the Board of the exact Reverse Split ratio, the Company’s officers are directed to file an Article of
Amendment to the Company’s Amended and Restated Certificate of Incorporation, as amended, with the Delaware Secretary of State to
effect the Reverse Split, in the form contemplated under the DGCL;
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RESOLVED FURTHER: That each of the officers be, and each of them hereby is, authorized and empowered to take all such further
action and to execute, deliver and file all such further agreements, certificates, instruments and documents, in the name and on behalf of
the Company, and if requested or required, under its corporate seal; to pay or cause to be paid all expenses; to take all such other actions
as they or any one of them shall deem necessary, desirable, advisable or appropriate to consummate, effectuate, carry out or further the
transactions contemplated by and the intent and purposes of the foregoing resolutions; and that any and all such actions heretofore or
hereafter taken by the officers be, and they hereby are, adopted, affirmed, approved, and ratified in all respects as the acts and deeds of
the Company; and

RESOLVED FURTHER: That the omission from this written consent of any agreement or other arrangement contemplated by any
of the agreements or instruments described in the foregoing resolutions or any action to be taken in accordance with any requirements
of any of the agreements or instruments described in the foregoing resolutions shall in no manner derogate from the authority of the
officers to take all actions necessary, desirable, advisable, or appropriate to consummate, effectuate, carry out, or further the transactions
contemplated by and the intent and purposes of the foregoing resolutions.

3. Filings in Connection with the Consummation of the Merger

RESOLVED: That the First Certificate of Merger to effectuate the First Merger substantially in the form attached as Annex E-1 to the
Merger Agreement be, and hereby is, adopted and approved; and
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RESOLVED FURTHER: That, subject to the satisfaction of the conditions precedent thereto in the Merger Agreement, the other
Transaction Documents and of the Merger and the other Transactions, the Company be, and hereby is, authorized to prepare, execute and
file with the Secretary of State of the State of Delaware and with any other governmental bodies in other appropriate jurisdictions, all
such documents as shall be necessary under the laws of the State of Delaware or any other appropriate jurisdictions to effect the Merger
including, without limitation, the filing of the First Certificate of Merger and related documents, and that the officers of the Company
(acting singly or jointly) be, and hereby are, authorized and directed, in the name and on behalf of the Company, to execute and file the
First Certificate of Merger and related documents with the Secretary of State of the State of Delaware and to take all such actions as any
such officer of the Company may deem necessary, appropriate or desirable to fulfill the purpose and intent of this resolution.

4, Interested Party Transaction

WHEREAS: Pursuant to Section 144(a)(1) of the DGCL, no contract or transaction between the Company and any officer or director of
the Company (each such party an “Interested Party,” and each such contract or transaction an “Interested Party Transaction”) shall be void
or voidable solely for that reason, or solely because the officer or director is present at or participates in the meeting of the Board which
authorized the Interested Party Transaction or solely because the vote of any such director is counted for such purpose, if the material
facts as to the director’s or officer’s relationship or interest and as to the Interested Party Transaction are disclosed or are known to the
Board or the committee, and the Board or committee in good faith authorizes the Interested Party Transaction by the affirmative votes of
a majority of the disinterested directors, even though the disinterested directors be less than a quorum;

D-4

WHEREAS: Pursuant to Section 144(a)(2) of the DGCL, no Interested Party Transaction shall be void or voidable solely for that reason,
or solely because the officer or director is present at or participates in the meeting of the Board which authorized the Interested Party
Transaction or solely because the vote of any director is counted for such purpose, if the material facts as to the relationship or interest and
as to the Interested Party Transaction are disclosed or known to the stockholders of the Company and the stockholders of the Company
in good faith authorize the Interested Party Transaction;

WHEREAS: Pursuant to Section 144(a)(3) of the DGCL, no Interested Party Transaction shall be void or voidable solely for that reason,
or solely because the officer or director is present at or participates in the meeting of the Board which authorized the Interested Party
Transaction or solely because the vote of any director is counted for such purpose, if the Interested Party Transaction is fair as to the
Company as of the time it is authorized, approved or ratified, by the Board, a committee or the stockholders; and

WHEREAS: Each of the undersigned is aware that (a)(i) C. Richard Piazza, Douglas Baum, Christopher Nelson, and Namrata Chand
may receive severance payments in connection with a termination of employment without Cause (as defined in each executive’s
employment agreement, as amended (the “Executive Employment Agreements™)) following a change of control of the Company as
provided in the respective Executive Employment Agreements, for an aggregate collective amount that shall not exceed $500,000
subject to the finds available to the Company for payment thereof prior to the Effective Time, (ii) C. Richard Piazza, Douglas Baum,
Christopher Nelson, and Namrata Chand are entitled, during the term of their employment with the Company, to receive transaction
bonuses in the aggregate amount of 5.5% of Net Proceeds in the event of a Major Transaction (as such capitalized terms are defined in
the respective Executive Employment Agreements) in accordance with the terms of the Executive Employment Agreements, (iii) Charles
Link is entitled to a transaction bonus in the aggregate amount of 0.75% of Net Proceeds in the event of a Major Transaction (as such
capitalized terms are defined in Appendix A to that certain written consent of the Board of the Company dated August 21, 2023 (the
“Link Appendix”)) in accordance with the terms of the Link Appendix, and (iv) certain employees may receive an employment offer from
the Buyer, however the applicable employees and definitive terms of such offers have not been determined as of the date hereof, (b) C.
Richard Piazza, Douglas Baum, and Christopher Nelson are executive officers of the Company, Namrata Chand is a key employee of the
Company, and Charles Link is an independent director of the Company, and (c) each of the foregoing individuals is an Interested Party
with respect to the arrangements arising out of the Merger, and the Merger and the agreements arising out of and related to the Merger
Agreement are Interested Party Transactions.

NOW, THEREFORE, BE IT RESOLVED: That the undersigned in good faith, being aware of the material facts as to the relationship or
interest of the Interested Parties in the Interested Party Transaction, deem the Interested Party Transactions to be fair, just and reasonable
and in the best interests of the Company, the stockholders of the Company, and hereby approve and authorize the Interested Party
Transactions.
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5. Waiver of Notice and Appraisal Rights

RESOLVED: That each undersigned Stockholder hereby waives any and all requirements for any advance notice of the record date or
any other matter relating to the matters contemplated by this Action by Written Consent of the Majority Voting Stockholders; and

RESOLVED: That each undersigned stockholder hereby irrevocably and unconditionally waives any dissenters or appraisal rights, and
any similar rights, including but not limited to any rights provided under Section 262 of the DGCL, a copy of which is attached hereto as
Exhibit C, that undersigned stockholder may have with respect to the Merger Agreement and the Transactions by virtue of the ownership
of any capital stock in the Company.

6. Release of Claims

WHEREAS: Each of the undersigned Stockholders acknowledges that Buyer would not enter into the Merger Agreement or consummate
the Merger or other Transactions but for the undersigned Stockholders’ willingness to agree to the following release.

NOW. THEREFORE. BE IT RESOLVED: That each of the undersigned Stockholders acknowledges and agrees on behalf of itself
and each of such Stockholder’s trustees, beneficiaries, directors, officers, managers, employees, affiliates, subsidiaries, stockholders,
members, partners, agents, representatives, heirs, executors, administrators, estate, predecessors, successors and assigns (each, a
“Stockholder Releasing Party”), that each Stockholder Releasing Party hereby unconditionally, irrevocably and forever releases, acquits
and discharges the Company, the First Surviving Corporation, the Final Surviving Corporation and Buyer (each a “Company
Beneficiary”) and each of such Company Beneficiary’s respective current and former directors, officers, managers, employees,
representatives, agents, members, stockholders, parents, affiliates, subsidiaries, predecessors, successors, and assigns (each, a “Company
Released Party” and collectively, the “Company Released Parties”) from any and all rights, actions, causes of action, lawsuits, claims,
controversies, demands, liabilities, obligations, losses and damages (including reasonable attorneys’ fees and costs incurred or to be
incurred) (collectively, “Claims™) that (i) arise out of or are related to the conduct, management or operation of the business and affairs
of the Company, or (ii) any act, omission, event, or occurrence relating to, in each case of clauses (i) or (ii) above, (x) the stockholder’s
ownership of shares of Company Capital Stock or (y) any rights or interests in any other securities of the Company (including any options
to acquire capital stock of the Company), in law or in equity, known or unknown, suspected or unsuspected, matured or unmatured,
contingent or vested, of any kind or nature or description whatsoever, from the beginning of time to the First Effective Time, that any
Stockholder Releasing Party had, presently has or may hereafter have or claim or assert to have against any Company Released Party,
including with respect to any breach of fiduciary duty in connection with the approval of the Merger Agreement and the transactions
contemplated thereby that the Stockholder Releasing Party may have against the Company Released Parties; provided, however, that such
release shall not apply to (a) claims which may not be waived as a matter of law, or (b) any rights of any Stockholder Releasing Party
under (1) the Merger Agreement or CVR Agreement, (2) any agreement entered into by any Stockholder Releasing Party pursuant to the
Merger Agreement or (3) any indemnification or exculpation provisions set forth in the Charter or Bylaws of the Company.
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RESOLVED FURTHER: That each of the undersigned Stockholders acknowledges that such Stockholder has read and understands
Section 1542 of the Civil Code of the State of California (“Section 1542”), which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR
OR RELEASED PARTY.

RESOLVED FURTHER: That, effective as of the First Effective Time, each of the undersigned stockholders waives and relinquishes
on behalf of each Stockholder Releasing Party any rights and benefits which such Stockholder Releasing Party may have under Section
1542 or any similar statute or common law principle of any jurisdiction;

RESOLVED FURTHER: That each of the undersigned Stockholders acknowledges that such undersigned Stockholder may later
discover facts different from, or in addition to, those such undersigned Stockholder now knows or believes to be true with respect to the
Claims released pursuant to this Action by Written Consent of the Majority Voting Stockholders, and agrees this release shall be and
remain in effect in all respects as a complete release as to all matters released, notwithstanding any such different or additional facts;
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RESOLVED FURTHER: That each of the undersigned Stockholders understands and acknowledges the significance and consequence
of a waiver of Section 1542, and that such waiver is an essential and material term of this release; and

RESOLVED FURTHER: That each of the undersigned Stockholders acknowledges, covenants and agrees that (a) the Stockholder
Releasing Parties have not made or filed any claim or proceeding against any of the Company Released Parties in connection with, based
upon or arising out of any released Claim, and (b) the Stockholder Releasing Parties cannot and will not assign to any person any released
Claim (or any part thereof).

7. Omnibus Resolutions

RESOLVED: That the officers of the Company (acting singly or jointly) are hereby authorized and directed to take such other actions,
including executing, affixing the Company’s seal to and delivering any and all documents, agreements, certificates and instruments, and
paying such monies, in each case in the name and on behalf of the Company, as may be necessary or appropriate to carry out the intent
and accomplish the purposes of the foregoing resolutions;

RESOLVED FURTHER: That any action taken by any officer of the Company pursuant to the authority conferred by the Board under
any of the foregoing resolutions (including, without limitation, the execution and delivery of any agreement or instrument in the name
and on behalf of the Company) shall be deemed to be ratified, confirmed and approved as the acts and deeds of the Company and shall
conclusively evidence the due authorization thereof by the Company; and

RESOLVED FURTHER: That this Action by Written Consent of the Majority Voting Stockholders may be signed in two or more
counterparts, each of which shall be deemed an original, and all of which shall be deemed one instrument.

8. Effectiveness

RESOLVED: That each of the undersigned Stockholders has executed this Action by Written Consent of the Majority Voting
Stockholders on the date set forth next to his, her or its name. This Action by Written Consent of the Majority Voting Stockholders
shall be irrevocable to the fullest extent permitted by the DGCL (subject only to the following sentence) and effective with respect to
all shares of capital stock held by each of the undersigned as of the later of (i) immediately following the execution and delivery of the
Merger Agreement by the parties thereto and (ii) the execution and delivery of this Action by Written Consent of the Majority Voting
Stockholders in accordance with Section 228 of the DGCL. This Written Consent of Stockholders shall be deemed revoked if it has not
become effective within 60 days of the date set forth next to the undersigned’s name, in which case this Written Consent of Stockholders
shall be deemed null and void ab initio.

[Remainder of page intentionally left blank.]
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ANNEX D
IN WITNESS WHEREOF, the undersigned have signed this Consent effective as of the date set forth below their respective signatures.
STOCKHOLDERS:
By:

Name:
Title:

Date:
[Signature Page to QSAM Stockholder Consent]
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
See attached.
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EXHIBIT B
FORM OF CVR AGREEMENT
See attached.
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EXHIBIT C
DGCL SECTION 262
§ 262. Appraisal rights.

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand pursuant to
subsection (d) of this section with respect to such shares, who continuously holds such shares through the effective date of the
merger, consolidation, conversion, transfer, domestication or continuance, who has otherwise complied with subsection (d) of this
section and who has neither voted in favor of the merger, consolidation, conversion, transfer, domestication or continuance nor
consented thereto in writing pursuant to § 228 of this title shall be entitled to an appraisal by the Court of Chancery of the fair value
of the stockholder’s shares of stock under the circumstances described in subsections (b) and (c) of this section. As used in this
section, the word “stockholder” means a holder of record of stock in a corporation; the words “stock” and “share” mean and include
what is ordinarily meant by those words; the words “depository receipt” mean a receipt or other instrument issued by a depository
representing an interest in 1 or more shares, or fractions thereof, solely of stock of a corporation, which stock is deposited with the
depository; the words “beneficial owner” mean a person who is the beneficial owner of shares of stock held either in voting trust
or by a nominee on behalf of such person; and the word “person” means any individual, corporation, partnership, unincorporated
association or other entity.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent, converting, transferring,
domesticating or continuing corporation in a merger, consolidation, conversion, transfer, domestication or continuance to be effected
pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this title), § 252, § 254, § 255, § 256, § 257, § 258, § 263, §
264, § 266 or § 390 of this title (other than, in each case and solely with respect to a converted or domesticated corporation, a merger,
consolidation, conversion, transfer, domestication or continuance authorized pursuant to and in accordance with the provisions of §
265 or § 388 of this title):

(1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class or series of stock,
which stock, or depository receipts in respect thereof, at the record date fixed to determine the stockholders entitled to receive
notice of the meeting of stockholders, or at the record date fixed to determine the stockholders entitled to consent pursuant to
§ 228 of this title, to act upon the agreement of merger or consolidation or the resolution providing for the conversion, transfer,
domestication or continuance (or, in the case of a merger pursuant to § 251(h) of this title, as of immediately prior to the
execution of the agreement of merger), were either: (i) listed on a national securities exchange or (ii) held of record by more
than 2,000 holders; and further provided that no appraisal rights shall be available for any shares of stock of the constituent
corporation surviving a merger if the merger did not require for its approval the vote of the stockholders of the surviving
corporation as provided in § 251(f) of this title.
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(2) Notwithstanding paragraph (b)(1) of this section, appraisal rights under this section shall be available for the shares of any
class or series of stock of a constituent, converting, transferring, domesticating or continuing corporation if the holders thereof
are required by the terms of an agreement of merger or consolidation, or by the terms of a resolution providing for conversion,
transfer, domestication or continuance, pursuant to § 251, § 252, § 254, § 255, § 256, § 257, § 258, § 263, § 264, § 266 or § 390
of this title to accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or of the converted entity or
the entity resulting from a transfer, domestication or continuance if such entity is a corporation as a result of the conversion,
transfer, domestication or continuance, or depository receipts in respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or depository
receipts in respect thereof) or depository receipts at the effective date of the merger, consolidation, conversion, transfer,
domestication or continuance will be either listed on a national securities exchange or held of record by more than 2,000
holders;

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing paragraphs (b)(2)a. and b. of
this section; or

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depository
receipts described in the foregoing paragraphs (b)(2)a., b. and c. of this section.

(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 or § 267 of this title
is not owned by the parent immediately prior to the merger, appraisal rights shall be available for the shares of the subsidiary
Delaware corporation.

(4) [Repealed.]

(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the
shares of any class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in
which the corporation is a constituent corporation, the sale of all or substantially all of the assets of the corporation or a conversion
effected pursuant to § 266 of this title or a transfer, domestication or continuance effected pursuant to § 390 of this title. If the
certificate of incorporation contains such a provision, the provisions of this section, including those set forth in subsections (d), (e),
and (g) of this section, shall apply as nearly as is practicable.
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(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger, consolidation, conversion, transfer, domestication or continuance for which appraisal rights are
provided under this section is to be submitted for approval at a meeting of stockholders, the corporation, not less than 20 days
prior to the meeting, shall notify each of its stockholders who was such on the record date for notice of such meeting (or
such members who received notice in accordance with § 255(c) of this title) with respect to shares for which appraisal rights
are available pursuant to subsection (b) or (c) of this section that appraisal rights are available for any or all of the shares
of the constituent corporations or the converting, transferring, domesticating or continuing corporation, and shall include in
such notice either a copy of this section (and, if 1 of the constituent corporations or the converting corporation is a nonstock
corporation, a copy of § 114 of this title) or information directing the stockholders to a publicly available electronic resource
at which this section (and, § 114 of this title, if applicable) may be accessed without subscription or cost. Each stockholder
electing to demand the appraisal of such stockholder’s shares shall deliver to the corporation, before the taking of the vote on the
merger, consolidation, conversion, transfer, domestication or continuance, a written demand for appraisal of such stockholder’s
shares; provided that a demand may be delivered to the corporation by electronic transmission if directed to an information
processing system (if any) expressly designated for that purpose in such notice. Such demand will be sufficient if it reasonably
informs the corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of
such stockholder’s shares. A proxy or vote against the merger, consolidation, conversion, transfer, domestication or continuance
shall not constitute such a demand. A stockholder electing to take such action must do so by a separate written demand as
herein provided. Within 10 days after the effective date of such merger, consolidation, conversion, transfer, domestication
or continuance, the surviving, resulting or converted entity shall notify each stockholder of each constituent or converting,
transferring, domesticating or continuing corporation who has complied with this subsection and has not voted in favor of or
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consented to the merger, consolidation, conversion, transfer, domestication or continuance, and any beneficial owner who has
demanded appraisal under paragraph (d)(3) of this section, of the date that the merger, consolidation or conversion has become
effective; or

(2) If the merger, consolidation, conversion, transfer, domestication or continuance was approved pursuant to § 228, § 251(h),
§ 253, or § 267 of this title, then either a constituent, converting, transferring, domesticating or continuing corporation before
the effective date of the merger, consolidation, conversion, transfer, domestication or continuance, or the surviving, resulting or
converted entity within 10 days after such effective date, shall notify each stockholder of any class or series of stock of such
constituent, converting, transferring, domesticating or continuing corporation who is entitled to appraisal rights of the approval
of the merger, consolidation, conversion, transfer, domestication or continuance and that appraisal rights are available for any or
all shares of such class or series of stock of such constituent, converting, transferring, domesticating or continuing corporation,
and shall include in such notice either a copy of this section (and, if 1 of the constituent corporations or the converting,
transferring, domesticating or continuing corporation is a nonstock corporation, a copy of § 114 of this title) or information
directing the stockholders to a publicly available electronic resource at which this section (and § 114 of this title, if applicable)
may be accessed without subscription or cost. Such notice may, and, if given on or after the effective date of the merger,
consolidation, conversion, transfer, domestication or continuance, shall, also notify such stockholders of the effective date of
the merger, consolidation, conversion, transfer, domestication or continuance. Any stockholder entitled to appraisal rights may,
within 20 days after the date of giving such notice or, in the case of a merger approved pursuant to § 251(h) of this title, within
the later of the consummation of the offer contemplated by § 251(h) of this title and 20 days after the date of giving such notice,
demand in writing from the surviving, resulting or converted entity the appraisal of such holder’s shares; provided that a demand
may be delivered to such entity by electronic transmission if directed to an information processing system (if any) expressly
designated for that purpose in such notice. Such demand will be sufficient if it reasonably informs such entity of the identity of
the stockholder and that the stockholder intends thereby to demand the appraisal of such holder’s shares. If such notice did not
notify stockholders of the effective date of the merger, consolidation, conversion, transfer, domestication or continuance, either
(1) each such constituent corporation or the converting, transferring, domesticating or continuing corporation shall send a second
notice before the effective date of the merger, consolidation, conversion, transfer, domestication or continuance notifying each of
the holders of any class or series of stock of such constituent, converting, transferring, domesticating or continuing corporation
that are entitled to appraisal rights of the effective date of the merger, consolidation, conversion, transfer, domestication or
continuance or (ii) the surviving, resulting or converted entity shall send such a second notice to all such holders on or within
10 days after such effective date; provided, however, that if such second notice is sent more than 20 days following the sending
of the first notice or, in the case of a merger approved pursuant to § 251(h) of this title, later than the later of the consummation
of the offer contemplated by § 251(h) of this title and 20 days following the sending of the first notice, such second notice need
only be sent to each stockholder who is entitled to appraisal rights and who has demanded appraisal of such holder’s shares in
accordance with this subsection and any beneficial owner who has demanded appraisal under paragraph (d)(3) of this section.
An affidavit of the secretary or assistant secretary or of the transfer agent of the corporation or entity that is required to give
either notice that such notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
For purposes of determining the stockholders entitled to receive either notice, each constituent corporation or the converting,
transferring, domesticating or continuing corporation may fix, in advance, a record date that shall be not more than 10 days prior
to the date the notice is given, provided, that if the notice is given on or after the effective date of the merger, consolidation,
conversion, transfer, domestication or continuance, the record date shall be such effective date. If no record date is fixed and the
notice is given prior to the effective date, the record date shall be the close of business on the day next preceding the day on
which the notice is given.

(3) Notwithstanding subsection (a) of this section (but subject to this paragraph (d)(3)), a beneficial owner may, in such person’s
name, demand in writing an appraisal of such beneficial owner’s shares in accordance with either paragraph (d)(1) or (2) of this
section, as applicable; provided that (i) such beneficial owner continuously owns such shares through the effective date of the
merger, consolidation, conversion, transfer, domestication or continuance and otherwise satisfies the requirements applicable
to a stockholder under the first sentence of subsection (a) of this section and (ii) the demand made by such beneficial owner
reasonably identifies the holder of record of the shares for which the demand is made, is accompanied by documentary evidence
of such beneficial owner’s beneficial ownership of stock and a statement that such documentary evidence is a true and correct
copy of what it purports to be, and provides an address at which such beneficial owner consents to receive notices given by the
surviving, resulting or converted entity hereunder and to be set forth on the verified list required by subsection (f) of this section.

(e) Within 120 days after the effective date of the merger, consolidation, conversion, transfer, domestication or continuance, the
surviving, resulting or converted entity, or any person who has complied with subsections (a) and (d) of this section and who is
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otherwise entitled to appraisal rights, may commence an appraisal proceeding by filing a petition in the Court of Chancery demanding
a determination of the value of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days after the
effective date of the merger, consolidation, conversion, transfer, domestication or continuance, any person entitled to appraisal rights
who has not commenced an appraisal proceeding or joined that proceeding as a named party shall have the right to withdraw such
person’s demand for appraisal and to accept the terms offered upon the merger, consolidation, conversion, transfer, domestication or
continuance. Within 120 days after the effective date of the merger, consolidation, conversion, transfer, domestication or continuance,
any person who has complied with the requirements of subsections (a) and (d) of this section, upon request given in writing (or by
electronic transmission directed to an information processing system (if any) expressly designated for that purpose in the notice of
appraisal), shall be entitled to receive from the surviving, resulting or converted entity a statement setting forth the aggregate number
of shares not voted in favor of the merger, consolidation, conversion, transfer, domestication or continuance (or, in the case of a
merger approved pursuant to § 251(h) of this title, the aggregate number of shares (other than any excluded stock (as defined in §
251(h)(6)d. of this title)) that were the subject of, and were not tendered into, and accepted for purchase or exchange in, the offer
referred to in § 251(h)(2) of this title)), and, in either case, with respect to which demands for appraisal have been received and
the aggregate number of stockholders or beneficial owners holding or owning such shares (provided that, where a beneficial owner
makes a demand pursuant to paragraph (d)(3) of this section, the record holder of such shares shall not be considered a separate
stockholder holding such shares for purposes of such aggregate number). Such statement shall be given to the person within 10 days
after such person’s request for such a statement is received by the surviving, resulting or converted entity or within 10 days after
expiration of the period for delivery of demands for appraisal under subsection (d) of this section, whichever is later.

() Upon the filing of any such petition by any person other than the surviving, resulting or converted entity, service of a copy thereof
shall be made upon such entity, which shall within 20 days after such service file in the office of the Register in Chancery in which
the petition was filed a duly verified list containing the names and addresses of all persons who have demanded appraisal for their
shares and with whom agreements as to the value of their shares have not been reached by such entity. If the petition shall be filed by
the surviving, resulting or converted entity, the petition shall be accompanied by such a duly verified list. The Register in Chancery,
if so ordered by the Court, shall give notice of the time and place fixed for the hearing of such petition by registered or certified mail
to the surviving, resulting or converted entity and to the persons shown on the list at the addresses therein stated. The forms of the
notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne by the surviving, resulting or
converted entity.

(g) At the hearing on such petition, the Court shall determine the persons who have complied with this section and who have become
entitled to appraisal rights. The Court may require the persons who have demanded an appraisal for their shares and who hold stock
represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the pendency of
the appraisal proceedings; and if any person fails to comply with such direction, the Court may dismiss the proceedings as to such
person. If immediately before the merger, consolidation, conversion, transfer, domestication or continuance the shares of the class or
series of stock of the constituent, converting, transferring, domesticating or continuing corporation as to which appraisal rights are
available were listed on a national securities exchange, the Court shall dismiss the proceedings as to all holders of such shares who
are otherwise entitled to appraisal rights unless (1) the total number of shares entitled to appraisal exceeds 1% of the outstanding
shares of the class or series eligible for appraisal, (2) the value of the consideration provided in the merger, consolidation, conversion,
transfer, domestication or continuance for such total number of shares exceeds $1 million, or (3) the merger was approved pursuant
to § 253 or § 267 of this title.

(h) After the Court determines the persons entitled to an appraisal, the appraisal proceeding shall be conducted in accordance with the
rules of the Court of Chancery, including any rules specifically governing appraisal proceedings. Through such proceeding the Court
shall determine the fair value of the shares exclusive of any element of value arising from the accomplishment or expectation of the
merger, consolidation, conversion, transfer, domestication or continuance, together with interest, if any, to be paid upon the amount
determined to be the fair value. In determining such fair value, the Court shall take into account all relevant factors. Unless the Court
in its discretion determines otherwise for good cause shown, and except as provided in this subsection, interest from the effective
date of the merger, consolidation, conversion, transfer, domestication or continuance through the date of payment of the judgment
shall be compounded quarterly and shall accrue at 5% over the Federal Reserve discount rate (including any surcharge) as established
from time to time during the period between the effective date of the merger, consolidation or conversion and the date of payment of
the judgment. At any time before the entry of judgment in the proceedings, the surviving, resulting or converted entity may pay to
each person entitled to appraisal an amount in cash, in which case interest shall accrue thereafter as provided herein only upon the
sum of (1) the difference, if any, between the amount so paid and the fair value of the shares as determined by the Court, and (2)
interest theretofore accrued, unless paid at that time. Upon application by the surviving, resulting or converted entity or by any person
entitled to participate in the appraisal proceeding, the Court may, in its discretion, proceed to trial upon the appraisal prior to the final
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determination of the persons entitled to an appraisal. Any person whose name appears on the list filed by the surviving, resulting or
converted entity pursuant to subsection (f) of this section may participate fully in all proceedings until it is finally determined that
such person is not entitled to appraisal rights under this section.

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving, resulting or
converted entity to the persons entitled thereto. Payment shall be so made to each such person upon such terms and conditions as
the Court may order. The Court’s decree may be enforced as other decrees in the Court of Chancery may be enforced, whether such
surviving, resulting or converted entity be an entity of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the
circumstances. Upon application of a person whose name appears on the list filed by the surviving, resulting or converted entity
pursuant to subsection (f) of this section who participated in the proceeding and incurred expenses in connection therewith, the Court
may order all or a portion of such expenses, including, without limitation, reasonable attorney’s fees and the fees and expenses of
experts, to be charged pro rata against the value of all the shares entitled to an appraisal not dismissed pursuant to subsection (k) of
this section or subject to such an award pursuant to a reservation of jurisdiction under subsection (k) of this section.
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(k) Subject to the remainder of this subsection, from and after the effective date of the merger, consolidation, conversion, transfer,
domestication or continuance, no person who has demanded appraisal rights with respect to some or all of such person’s shares as
provided in subsection (d) of this section shall be entitled to vote such shares for any purpose or to receive payment of dividends
or other distributions on such shares (except dividends or other distributions payable to stockholders of record at a date which is
prior to the effective date of the merger, consolidation, conversion, transfer, domestication or continuance). If a person who has
made a demand for an appraisal in accordance with this section shall deliver to the surviving, resulting or converted entity a written
withdrawal of such person’s demand for an appraisal in respect of some or all of such person’s shares in accordance with subsection
(e) of this section, either within 60 days after such effective date or thereafter with the written approval of the corporation, then the
right of such person to an appraisal of the shares subject to the withdrawal shall cease. Notwithstanding the foregoing, an appraisal
proceeding in the Court of Chancery shall not be dismissed as to any person without the approval of the Court, and such approval may
be conditioned upon such terms as the Court deems just, including without limitation, a reservation of jurisdiction for any application
to the Court made under subsection (j) of this section; provided, however that this provision shall not affect the right of any person
who has not commenced an appraisal proceeding or joined that proceeding as a named party to withdraw such person’s demand
for appraisal and to accept the terms offered upon the merger, consolidation, conversion, transfer, domestication or continuance
within 60 days after the effective date of the merger, consolidation, conversion, transfer, domestication or continuance, as set forth in
subsection (e) of this section. If a petition for an appraisal is not filed within the time provided in subsection (e) of this section, the
right to appraisal with respect to all shares shall cease.

(7)) The shares or other equity interests of the surviving, resulting or converted entity to which the shares of stock subject to appraisal
under this section would have otherwise converted but for an appraisal demand made in accordance with this section shall have the
status of authorized but not outstanding shares of stock or other equity interests of the surviving, resulting or converted entity, unless
and until the person that has demanded appraisal is no longer entitled to appraisal pursuant to this section.
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ANNEX E-1
CERTIFICATE OF MERGER
of

CYCLONE MERGER SUB I, INC.
a Delaware corporation

with and into

QSAM BIOSCIENCES, INC.
a Delaware corporation
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Pursuant to Section 251 of the General Corporation Law of
the State of Delaware

QSAM BIOSCIENCES, INC. does hereby certify as follows:

FIRST: That the constituent corporation Cyclone Merger Sub I, Inc. (“Merger Sub”) was incorporated on [e], 2024, pursuant
to the Delaware General Corporation Law (the “DGCL”) and the constituent corporation QSAM Biosciences, Inc. (the “Company”) was
incorporated on August 26, 2004 under the name Telecom Sales Network, Inc., pursuant to the DGCL.

SECOND: That an Agreement and Plan of Merger (as it may be amended from time to time in accordance with its terms, the
“Merger Agreement”), made and entered into as of [e], 2024, by and among Merger Sub, the Company, and the other parties thereto,
setting forth the terms and conditions of the merger of Merger Sub with and into the Company (the “Merger”), has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations in accordance with the requirements of Section
251(c) of the DGCL.

THIRD: That the Company shall be the surviving corporation after the Merger (the “Surviving Corporation”) and the name of
the Surviving Corporation shall be “Telix QSAM, Inc.”, a Delaware corporation.

FOURTH: That upon effectiveness of the Merger, the Amended and Restated Certificate of Incorporation of the Company, as
in effect immediately prior to the effectiveness of the Merger, shall be amended and restated to read, in its entirety, as set forth on Exhibit
A attached hereto, and as so amended and restated shall constitute the Second Amended and Restated Certificate of Incorporation of the

Surviving Corporation.

FIFTH: That an executed copy of the Merger Agreement is on file at the principal place of business of the Surviving
Corporation at the following address:

11700 Exit Five Parkway, Suite 200
Fishers, Indiana 46037

SIXTH: That a copy of the Merger Agreement will be furnished by the Surviving Corporation, on request and without cost, to
any stockholder of any constituent corporation.

SEVENTH: That the Merger shall become effective upon the filing of this Certificate of Merger with the Secretary of State of the State
of Delaware.

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Certificate of Merger to be executed in its corporate name as of this
[e] day of [e], 2024.

QSAM BIOSCIENCES, INC.
By

Name:
Title:

(Signature Page to Certificate of Merger)
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EXHIBIT A
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TELIX QSAM, INC.
FIRST: The name of the corporation is: Telix QSAM, Inc. (the “Corporation”).

SECOND: The address of the Corporation’s registered office in the State of Delaware is 800 North State Street, Suite 304, in the
City of Dover, County of Kent, 19901. The name of its registered agent at that address is United Corporate Services, Inc.

THIRD: The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act
or activity for which corporations may be organized under the Delaware General Corporate Law (“DGCL”).

FOURTH: The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is 100
shares of Common Stock, $0.001 par value per share.

The number of authorized shares of Common Stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the DGCL.

FIFTH: In furtherance of and not in limitation of powers conferred by statute, it is further provided:

1. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
2. Election of directors need not be by written ballot.
3. The Board of Directors is expressly authorized to adopt, amend, alter or repeal the By-Laws of the Corporation.

SIXTH: Except to the extent that the DGCL prohibits the elimination or limitation of liability of directors for breaches of
fiduciary duty, no director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for
any breach of fiduciary duty as a director, notwithstanding any provision of law imposing such liability. No amendment to or repeal of
this provision shall apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to

any acts or omissions of such director occurring prior to such amendment.
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SEVENTH:

1. To the fullest extent permitted by the DGCL as the same exists or as may be hereafter amended, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director. If the DGCL or any other law of the State of Delaware is amended after approval by the stockholders of this Article Seventh
to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.

2. The Corporation may indemnify to the fullest extent permitted by law any person made or threatened to be made a party
to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he, his testator or intestate
is or was a director, officer, employee or agent of the Corporation or any predecessor of the Corporation or serves or served at any other
enterprise as a director, officer or employee at the request of the Corporation or any predecessor Corporation.

3. Neither any amendment nor repeal of this Article Seventh, nor the adoption of any provision of this Certificate of
Incorporation inconsistent with this Article Seventh, shall eliminate or reduce the effect of this Article Seventh, in respect of any matter
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occurring, or any action or proceeding accruing or arising or that, but for this Article Seventh, would accrue or arise, prior to such
amendment, repeal or adoption of an inconsistent provision.

EIGHTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute and this Certificate of Incorporation, and all rights conferred upon

stockholders herein are granted subject to this reservation.
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ANNEX E-2
CERTIFICATE OF MERGER
of

TELIX QSAM, INC.
a Delaware corporation

with and into

CYCLONE MERGER SUB II, INC.
a Delaware corporation

Pursuant to Section 251 of the General Corporation Law of
the State of Delaware

TeLIX QSAM, INc. does hereby certify as follows:

FIRST: That the constituent corporation Cyclone Merger Sub II, Inc. (“Merger Sub) was incorporated on [e], 2024, pursuant
to the Delaware General Corporation Law (the “DGCL”) and the constituent corporation Telix QSAM, Inc. (the “Company”) was
incorporated on August 26, 2004 under the name Telecom Sales Network, Inc., pursuant to the DGCL.

SECOND: That an Agreement and Plan of Merger (as it may be amended from time to time in accordance with its terms, the
“Merger Agreement”), made and entered into as of [e@], 2024, by and among Merger Sub, the Company, and the other parties thereto,
setting forth the terms and conditions of the merger of the Company with and into Merger Sub (the “Merger”), has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations in accordance with the requirements of Section
251(c) of the DGCL.

THIRD: That Merger Sub shall be the surviving corporation after the Merger (the “Surviving Corporation”) and the name of
the Surviving Corporation shall be “Telix QSAM, Inc.”, a Delaware corporation.

FOURTH: That upon effectiveness of the Merger, the Certificate of Incorporation of Merger Sub, as in effect immediately prior
to the effectiveness of the Merger, shall be amended and restated to read, in its entirety, as set forth on Exhibit A attached hereto, and as
so amended and restated shall constitute the Amended and Restated Certificate of Incorporation of the Surviving Corporation.

FIFTH: That an executed copy of the Merger Agreement is on file at the principal place of business of the Surviving
Corporation at the following address:

11700 Exit Five Parkway, Suite 200
Fishers, Indiana 46037

SIXTH: That a copy of the Merger Agreement will be furnished by the Surviving Corporation, on request and without cost, to
any stockholder of any constituent corporation.
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SEVENTH: That the Merger shall become effective upon the filing of this Certificate of Merger with the Secretary of State of
the State of Delaware.

(Signature Page Follows)

E-2-1

IN WITNESS WHEREOF, the Company has caused this Certificate of Merger to be executed in its corporate name as of this
[e] day of [e], 2024.

TELIX QSAM, INC.

By
Name:
Title:

(Signature Page to Certificate of Merger)
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EXHIBIT A
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TELIX QSAM, INC.
FIRST: The name of the corporation is: Telix QSAM, Inc. (the “Corporation”).

SECOND: The address of the Corporation’s registered office in the State of Delaware is 800 North State Street, Suite 304, in the
City of Dover, County of Kent, 19901. The name of its registered agent at that address is United Corporate Services, Inc.

THIRD: The nature of the business or purposes to be conducted or promoted by the Corporation is to engage in any lawful act
or activity for which corporations may be organized under the Delaware General Corporate Law (“DGCL”).

FOURTH: The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is 100
shares of Common Stock, $0.001 par value per share.

The number of authorized shares of Common Stock may be increased or decreased (but not below the number of shares thereof
then outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the DGCL.

FIFTH: In furtherance of and not in limitation of powers conferred by statute, it is further provided:
1. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
2. Election of directors need not be by written ballot.
3. The Board of Directors is expressly authorized to adopt, amend, alter or repeal the By-Laws of the Corporation.

SIXTH: Except to the extent that the DGCL prohibits the elimination or limitation of liability of directors for breaches of
fiduciary duty, no director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for
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any breach of fiduciary duty as a director, notwithstanding any provision of law imposing such liability. No amendment to or repeal of
this provision shall apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to
any acts or omissions of such director occurring prior to such amendment.
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SEVENTH:

1. To the fullest extent permitted by the DGCL as the same exists or as may be hereafter amended, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director. If the DGCL or any other law of the State of Delaware is amended after approval by the stockholders of this Article Seventh
to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.

2. The Corporation may indemnify to the fullest extent permitted by law any person made or threatened to be made a party
to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he, his testator or intestate
is or was a director, officer, employee or agent of the Corporation or any predecessor of the Corporation or serves or served at any other
enterprise as a director, officer or employee at the request of the Corporation or any predecessor Corporation.

3. Neither any amendment nor repeal of this Article Seventh, nor the adoption of any provision of this Certificate of
Incorporation inconsistent with this Article Seventh, shall eliminate or reduce the effect of this Article Seventh, in respect of any matter
occurring, or any action or proceeding accruing or arising or that, but for this Article Seventh, would accrue or arise, prior to such
amendment, repeal or adoption of an inconsistent provision.

EIGHTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute and this Certificate of Incorporation, and all rights conferred upon

stockholders herein are granted subject to this reservation.
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ANNEX F
QSAM Biosciences, Inc.

[Date], 2024
CONFIDENTIAL
[Name]

Re: Option Acknowledgement Agreement
Dear [Name]:

As you may be aware, QSAM Biosciences, Inc. (the “Company”) recently entered into an Agreement and Plan of Merger (the
“Merger Agreement”) dated [®], 2024 by and among the Company, Telix Pharmaceuticals Limited ACN 616 620 369, a public limited
company registered under the Laws of the Commonwealth of Australia (“Buyer”), Cyclone Merger Sub I, Inc., a Delaware corporation
and a direct, wholly owned subsidiary of Buyer (“Merger Sub I"’), Cyclone Merger Sub II, Inc., a Delaware corporation and a direct,
wholly owned subsidiary of Buyer (“Merger Sub II"’), and David H. Clarke, pursuant to which Merger Sub I will merge with and into
the Company, Merger Sub I will cease to exist, and the Company will survive as a direct, wholly owned subsidiary of Buyer, and as part
of the same overall transaction, the Company will merge with and into Merger Sub II, the Company will cease to exist, and Merger Sub
IT will survive as a direct, wholly owned subsidiary of Buyer (the “Merger”).

The Company previously granted you one or more options to purchase common stock of the Company (the “Options”) pursuant
to the [Q2Earth, Inc. 2016 Omnibus Equity Incentive Plan, as amended (the “Plan”)]1 and the applicable option agreement(s). By signing
this letter agreement, you acknowledge and agree that (i) Exhibit A hereto sets forth a complete list of all outstanding and unexercised
Options held by you, the date of grant of each such Option, the number of shares covered by each such Option (which number has been
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adjusted to reflect any stock split, reverse stock split, or other significant corporate event affecting the Company’s common stock since
the date such Option was granted), and the exercise price of each such Option (which price has also been adjusted to reflect any stock
split, reverse stock split, or other significant corporate event affecting the Company’s common stock since the date such Option was
granted), and (ii) the information set forth on Exhibit A is correct and complete. For the avoidance of doubt, outstanding Options include
vested and unvested Options, but do not include expired or exercised Options.

Pursuant to the Merger Agreement and consistent with the terms of the Plan (i) all outstanding Options held by you shall become
vested in full and exercisable effective as of the date on which the Company files with the SEC a definitive information statement in
accordance with the terms of the Merger Agreement (the “Option Vesting Date”), and (ii) you shall be permitted to exercise outstanding,

vested Options on or prior to the close of regular trading on 7™ business day following the Option Vesting Date (such date, the “Last
Exercise Date””). We will inform you of the actual date of the Option Vesting Date as soon as practicable. Any Options that are not
exercised on or prior to the close of regular trading on the Last Exercise Date shall terminate for no consideration and be of no further
force or effect as of immediately prior to the consummation of the Merger (the “Closing”) and you shall thereafter have no further rights
or interests with respect to any Options.

! Note: References to the WH Generation Corp 2014 Employees Stock Option Plan and the WHE Generation Corp Founders Stock
Option Plan to be added where appropriate.
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You hereby represent and warrant to the Company and acknowledge and agree that: (i) the Options, with respect to the number
of shares of Company common stock set forth on Exhibit A, constitute your only rights as of the date of this letter agreement (the
“Agreement”) to purchase or acquire shares of the Company’s common stock; (ii) any Options that are not exercised on or prior to
the close of regular trading on the Last Exercise Date shall terminate for no consideration and be of no further force or effect as of
immediately prior to the Closing, and (iii) at and after the Closing, none of the Company, Buyer or any of their respective affiliates or
subsidiaries shall have any obligation or liability of any nature to you with respect to any Options and you shall not retain any title to or
interest in the Options or any rights in connection therewith.

This Agreement shall not be construed as creating any contract for continued services between the Company, the Buyer, or any
of their respective affiliates and you, and nothing herein contained shall give you the right to be retained as an employee or other service
provider of the Company, the Buyer, or any of their respective affiliates.

This Agreement sets forth the entire agreement of the parties with respect to the subject matter hereof and supersedes all prior
negotiations, understandings and agreements with respect to the subject matter hereof. This Agreement may be executed in several
counterparts, each of which will be deemed an original and all of which will constitute one and the same instrument. The exchange of a
fully executed Agreement (in counterparts or otherwise) by electronic delivery in .pdf format will be sufficient to bind the parties to the
terms and provisions of this Agreement.

This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of Delaware applicable
to contracts made and performed in such State, without giving effect to any choice or conflict of Law provision or rule (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than those of the State
of Delaware.

This Agreement may not be amended, modified or supplemented except by an instrument in writing signed by the parties hereto
and the Buyer. This Agreement shall be binding on the parties and their respective successors and permitted assigns; provided that the

Buyer shall be an express third party beneficiary of this Agreement and entitled to enforce this Agreement as if a party hereto.

Please indicate your acceptance of the terms set forth herein by signing and dating this letter agreement and returning it to me
by [date].

[Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the date indicated above.
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[Name] QSAM BIOSCIENCES, INC.

By:
Name:
Title:

Date Date
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EXHIBIT A
Summary of Outstanding Options

Option Holder Name:

Number of Shares of Common
Grant Date of Option Stock Subject to Option Exercise Price

ANNEX G
LETTER OF TRANSMITTAL
SUBMITTED IN CONNECTION WITH PAYMENT FOR SECURITIES OF
QSAM BIOSCIENCES, INC.

This Letter of Transmittal is being delivered to you in connection with the acquisition of QSAM Biosciences, Inc. (the “Company”)
by Telix Pharmaceuticals Limited (the “Buyer”), pursuant to the Agreement and Plan of Merger dated as of [e], 2024 (the “Merger
Agreement”), by and among the Buyer, the Company, Cyclone Merger Sub I, Inc., Cyclone Merger Sub II, Inc. and David H. Clarke,
solely in his capacity as Company Stockholder Representative (the “Company Stockholder Representative”). Capitalized terms not
defined herein are defined in the Merger Agreement.

As aresult of the First Merger and the Second Merger, (a) the Final Surviving Corporation has become a wholly owned subsidiary of the
Buyer and (b) the outstanding shares of Company Capital Stock (the “Securities”) (other than any Cancelled Shares or Dissenting Shares)
have been cancelled and converted into the right to receive the consideration specified in the Merger Agreement (the “Consideration”).
To receive payment of the Consideration represented by your Securities, you (the “Undersigned”) must complete and sign this Letter
of Transmittal, including the applicable exhibits, and deliver this Letter of Transmittal to Equiniti Trust Company, LLC (the “Exchange
Agent”).

In accordance with the Merger Agreement, except as otherwise provided below, the certificates representing your former Securities listed
in the Exchange Agent’s form of Letter of Transmittal attached hereto as Attachment 1 are hereby surrendered to be exchanged for the
Consideration on the terms set forth in the Merger Agreement and this Letter of Transmittal. By signing and submitting this Letter of
Transmittal, you also hereby represent, warrant, covenant and agree as follows:

1. The Undersigned was the legal and beneficial owner of the Securities as of Closing, with good title to the Securities and full power and
authority to sell, assign and transfer the Securities, free and clear of all Liens.

2. This Letter of Transmittal constitutes a valid and binding obligation of the Undersigned, enforceable against him, her or it in accordance
with its terms.
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3. The Undersigned, upon request, will execute and deliver any additional documents deemed reasonably necessary or desirable by
the Buyer or Exchange Agent to complete the payment of the Consideration. In such case, the Undersigned acknowledges that the
delivery will be effected, and the risk of loss and title to any such items will pass, only upon receipt thereof by the Exchange Agent. All
authority conferred or agreed to be conferred in this Letter of Transmittal shall be binding upon the successors, assigns, heirs, executors,
administrators and legal representatives of the Undersigned and shall not be affected by, and shall survive, the death or incapacity of the
Undersigned. The surrender of Securities hereby is irrevocable.

4. The Undersigned hereby waives any appraisal, dissenters or similar rights which the Undersigned might otherwise have in connection
with the Undersigned’s ownership of the Securities under applicable Law in connection with the transactions contemplated by the Merger
Agreement.
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5. The Undersigned understands that unless and until the Undersigned submits a properly completed Letter of Transmittal according to
the terms herein, no payments of Consideration pursuant to the Merger Agreement shall be made to the Undersigned or its designee and
that no interest will accrue on any cash or other payment due. The Undersigned acknowledges and agrees that the Consideration paid in
exchange for the Securities shall be (i) issued directly to the Undersigned as the holder of record, despite whether the Company Securities
are currently held in street name, and (ii) deemed to have been issued in full satisfaction of all rights pertaining to such Securities.

6. The Undersigned is delivering to the Exchange Agent together with this Letter of Transmittal, or has previously delivered to the
Company, a completed and signed accredited investor questionnaire in the form attached hereto as Attachment 2. The statements
regarding the Undersigned’s status as set forth in such accredited investor questionnaire are true, accurate and complete in all respects.

7. The Undersigned agrees that, by the execution and delivery of this Letter of Transmittal, the Undersigned shall be, and hereby agrees
to be, bound by the provisions of the Merger Agreement, including, without limitation, Article III of the Merger Agreement and the
provisions relating to the holdback arrangements, the indemnification provisions set forth in Article XI of the Merger Agreement and
all other provisions of the Merger Agreement related to Article XI of the Merger Agreement and applicable to Company stockholders.
The Undersigned shall comply with, and be subject to, all of the terms, conditions, covenants, agreements and obligations set forth in the
Merger Agreement applicable to the Company stockholders.

8. The Undersigned hereby irrevocably (i) appoints the Company Stockholder Representative as its representative, agent and attorney-
in-fact for and on behalf of the Company stockholders to act as the Company Stockholder Representative for the purposes set
forth in the Merger Agreement and (ii) acknowledges and agrees to the exculpation and indemnification provisions in favor of the
Company Stockholder Representative set forth in the Merger Agreement. Without limiting the foregoing, the Undersigned agrees that the
information contained in this Letter of Transmittal may be shared with the Buyer and Company Stockholder Representative in connection
with this transaction.

9. The Undersigned understands and agrees that (i) a portion of the Consideration to which it may be entitled under the Merger Agreement
will be withheld or has been withheld in the form of (a) the Holdback Shares to secure certain obligations under Article III and Article
XI of the Merger Agreement and (b) the Company Stockholder Representative Expense Amount to secure the payment of any Company
Stockholder Representative expenses and (ii) the Undersigned shall only be entitled to a portion of such amount (if any) as and when
such amount is payable in accordance with the provisions of the Merger Agreement. The Undersigned further acknowledges and agrees
he, she or it shall only be entitled to receive Consideration subject to and in accordance with, and only at the times and in the amounts set
forth in, the Merger Agreement and the CVR Agreement.
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10. The Undersigned acknowledges and agrees that (a) the Consideration was negotiated in good faith and at arm’s length and (b) the
Consideration may have a current or future fair market value per share greater or lesser than the value of the Buyer Ordinary Shares. The
Undersigned understands that the Buyer’s future plans, operations and financial transactions may result in the Consideration becoming
significantly more or less valuable and that the future per share value of the Consideration could be greater or lesser than the value of the
Buyer Ordinary Shares. The Undersigned acknowledges and understands that the Buyer may pursue liquidity events in which shares of
capital stock of the Buyer are purchased or sold at prices materially lower than the Buyer Ordinary Shares.

11. The Undersigned understands and acknowledges that the Consideration (i) will not have been registered under the Securities Act of
1933 or qualified under any applicable state securities Laws, (ii) will be subject to such additional restrictions as are set forth in any
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Lock-up Agreement entered into by the Undersigned (if applicable) and (iii) will be subject to escrow and held on the issuer sponsored
subregister and subject to a holding lock for any required holding period under Rule 144 of the Securities Act of 1933, as amended, and,
if applicable, for the relevant period set out in any Lock-up Agreement entered into by the Undersigned.

12. This Letter of Transmittal is made with the Undersigned in reliance upon the Undersigned’s representation to the Buyer, which by
the Undersigned’s execution of this Letter of Transmittal, the Undersigned hereby confirms, that the Consideration to be acquired by the
Undersigned will be acquired for investment for the Undersigned’s own account, not as a nominee or agent, and not with a view to the
resale or distribution of any part thereof, and that the Undersigned has no present intention of selling, granting any participation in, or
otherwise distributing the same. By executing this Letter of Transmittal, the Undersigned further represents that the Undersigned does
not presently have any contract, undertaking, agreement or arrangement with any Person to sell, transfer or grant participations to such
Person or to any third Person, with respect to any of the Consideration. If the Undersigned is a corporation, partnership or other entity,
such Undersigned has not been formed for the specific purpose of acquiring the Consideration.

13. The Undersigned understands that no public market now exists for the Consideration in the United States, and that the Buyer has
made no assurances that a public market will ever exist for the Consideration in the United States.

14. Effective as of the Closing, the Undersigned, by its delivery of this Letter of Transmittal, hereby forever waives, releases and
discharges (and hereby agrees to cause each of its representatives to forever waive, release and discharge) with prejudice the Company
or the Final Surviving Corporation from any and all claims, rights (including rights of indemnification, contribution and other similar
rights, from whatever source, whether under contract, applicable Law or otherwise), causes of action, protests, suits, disputes, orders,
obligations, debts, demands, proceedings, contracts, agreements, promises, liabilities, controversies, costs, expenses, fees (including
attorneys’ fees), or damages of any kind, arising by any means (including subrogation, assignment, reimbursement, operation of Law or
otherwise), whether known or unknown, suspected or unsuspected, accrued or not accrued, foreseen or unforeseen, or mature or unmature
(collectively, “Claims”) related or with respect to, in connection with, or arising out of, directly or indirectly, any event, fact, condition,
circumstance, occurrence, act or omission that was in existence (or that occurred or failed to occur) at or prior to the Closing arising out of
the Undersigned’s relationship with the Company; provided, however, this Section 12 shall not be construed as releasing and Claims shall
not include (a) any rights or Claims available to the Undersigned under the Merger Agreement or any agreement delivered pursuant to
the Merger Agreement or in connection with the transactions contemplated by the Merger Agreement, including Claims under this Letter
of Transmittal, or (b) the Undersigned’s rights to continuing indemnification under the Company’s or the Final Surviving Corporation’s
Organizational Documents (with respect to the Company, as in effect on the date hereof) or included in indemnification agreements with
the Company in effect on the date hereof or under any policy of directors’ and officers’ insurance maintained by the Company or (c) any
obligation to pay to any Person any wages or benefits arising in the Ordinary Course of Business solely from such Person’s employment
with the Company or the Final Surviving Corporation. The Undersigned hereby expressly waives any and all provisions, rights and
benefits conferred by §1542 of the California Civil Code (or any similar, comparable or equivalent provision or Law of any applicable
jurisdiction) which section provides:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE THAT
IF KNOWN BY HIM OR HER WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASED PARTY.”

The Undersigned acknowledges and agrees that he, she or it (i) has read and understands this release and has been advised to seek legal
counsel prior to delivering this Letter of Transmittal and has had ample opportunity to do so, (ii) has submitted this Letter of Transmittal
freely and voluntarily, (iii) does not rely, and has not relied, on any representation or statement not set forth in this release made by the
Buyer or any other person with regard to the subject matter, basis or effect of this release or otherwise, and (iv) does not rely, and has
not relied, on any representations or warranties made by the Company in the Merger Agreement, which representations and warranties
may have been made for the purpose of allocating contractual risk between the parties to the Merger Agreement rather than establishing
such matters as facts. The Undersigned waives any and all rights to notice with respect to the Merger, including under the Company’s
certificate of incorporation and bylaws, any agreement between the Undersigned and the Company, or applicable Law.

15. Neither the Undersigned, nor any of its officers, directors, employees, agents, stockholders or partners has either directly or indirectly,
including through a broker or finder (a) engaged in any general solicitation, or (b) published any advertisement in connection with the
offer and sale of the Consideration.
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16. If the Undersigned is not a United States person (as defined by Section 7701(a)(30) of the Internal Revenue Code of 1986,
as amended), the Undersigned hereby represents that it has satisfied itself as to the full observance of the laws of its jurisdiction
in connection with any invitation to subscribe for the Consideration or any use of this Letter of Transmittal that are applicable to
such Undersigned, including (A) the legal requirements within its jurisdiction for the acquisition of the Consideration applicable to
such Undersigned, (B) any foreign exchange restrictions with respect to such acquisition applicable to such Undersigned, (C) any
governmental or other consents applicable to such Undersigned with respect to such acquisition that may need to be obtained by such
Undersigned, and (D) the income tax and other tax consequences applicable to such Undersigned, if any, that may be relevant to the
purchase, holding, redemption, sale, or transfer of the Consideration. The Undersigned’s acquisition and continued beneficial ownership
of the Consideration will not violate any applicable securities or other laws of the Undersigned’s jurisdiction that are applicable to such
Undersigned. For the avoidance of doubt, the Undersigned is not making any representations or warranties as to the actions taken or
required to be taken by the Buyer in connection herewith.

17. The Undersigned (either alone or together with its advisors and representatives) has such knowledge and experience in financial
or business matters that it is capable of evaluating the merits and risks of the Consideration. The Undersigned acknowledges that the
Company, on behalf of itself and its stockholders, has (i) had the opportunity to ask questions and receive answers concerning the terms
and conditions of the transactions contemplated by the Merger Agreement, (ii) had full access to such other information concerning the
transactions contemplated by the Merger Agreement as it has requested and (iii) received and reviewed all information that it believes is
necessary or appropriate in connection with the acquisition of the Consideration. The Undersigned is an informed and sophisticated party
and has engaged, to the extent the Undersigned deems appropriate, expert advisors experienced in the evaluation of transactions of the
type contemplated hereby.

18. This Letter of Transmittal shall be governed by, and construed in accordance with, the laws of the State of Delaware without regard
to the conflicts of law principles thereof.
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ATTACHMENT 1
[See next page]
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LETTER OF TRANSMITTAL
To accompany certificates of common stock, 30,001 par value per share, of QSAM Biosciences, Inc,

Thie tndersigned represenis that T fwe) hove full authority fo swvender withou! vestriction the cersificaters) for exchange. Fouw are
fieveby authorized and nstructed to prepare in the nome of ard deliver fo Bie addvess indicated below {unless otherwize instructed in
the bowes i the following pazel a certificate representing shares of Buver commaon stook and o check reprasenting a cash paverent for
shares tendered purswant ta this Letter of Tronsnittal. Suck certificates shall equal af @ shave af conman stock per shave of
commuon stock lendered and such cash payment shall equal e § prer share of common stock lendered

Meihed of delivery of the cestificatels) & at the option and risk of the ewner iberef. See fanraction 1.

Matl or deliver this Letter of Transmittal, or a fesimile, together with the certificateds) representang your shares, to!

If delivermg by hand, express mail, courker,
Equinati Trust Cempany, LLC Eguniti Trust Cempany, LLC
53 Challenger Road Ciperations Center
Surle & 200 Adin: Reorganization Department
Ridgefield Park, New Jersey D760 F.0. Bax 49
Atin: Beorganization Department Mewsark, New Jersey 07101

For assisfanes all (877) 2488417 or (718) 921-8317

Pursnant to the merzer of QSAM Biosciences, Ine. (the “Company™) with and into Cyvelone Merger Sub 1, Ing., a
wholly owned subsidiary of Telix Pharmaceuticals Limited (the “Buyer™, the undersigned encloses herewith and

surrenders the following certificate(s) representing shares of Company  stock:

M ameis) wnd Address of Registered Holder{s) DESCRIPTION OF SHARES SURRENDERED
IF tleere bg ary errer m the name of address showis below, please nake the issosssary comectione {Flease fill in. Attach separate schedule ifneeded)
Certifigale Nors) Huber of Slares
TOTAL SHARES ™
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O Check this box if your certificate(s) has been lost, stolen, misplaced or mutilated. See Instruction 5.

SPFECTAL PAYMENT INSTRUCTIONS SPECTAL DELIVERY INSTRUCTIONS
Coenplets ONLY o' the chieck 135 1o b issued ina ganse which difliers from the Complele GNLY al ched o= Lo be ailed 1o soone address olbier thim e
teane o e arrendered certificateds). [aue to! acldress reflected shove. See Frarwetions 3, 4 6 and 7) Mail 1a:
Hame: Tams:
Adidress: Address

(Plense nlso complete IRS Famm W-% on the reverse AN see insinedions

regarding signature guarsnice. Sé¢ Instritctions 3, 4, 6 aid 7) D Flease check here if address change 15 permanent.

YOU MUST SIGN IN THE BOX BELOW AND FILL QUT AND SIGN THE IRS FORM W-9 ATTACHED HERETOQ

SIGNATURES) REQUIREL SIGHNATURES) GUARANTEED (1F REQUIRED)
Signature(s) c*fR.cElst:r-:d Holders) or Agent S fnstruciion 3
Miuss be sigmed by the registered holdesfs) EXACTLY a8 nasnelg) appean(sh o stock Unless the shares are tendered by the registered holders) of fhe commen stock,
certificateds), [Tsiznature is by 8 nistes, sxentar, administratar, guardian. aomey- or far the nccoml 1|E a puricipant in the SECII:I’IIII.L* Trunsfer Apent”s Medallion
in-fact, edficer for a corpeeation acting in a fiduclany or represstalive capacity, or Program (*5TAME"}, Stock Exchange Medallion Program (*SEMP) or Mew
other person, please set Forth fiall 8ile. See Sestruenions 2. 3 7, Wark Steck Exchimge Medallion Signature Frogrm {"MSF} (m “Eligible
Instifution™}, the signature{s} mu = be guaranieed by an Eligible Institution. See
Testruction 2
Riegistered Holder
Aulborized Fagiaiure
Registered Holder -
Mame of Firm
Tutle, iF any
Diste: Address of Fimm - Flease Prin
Fheons Ma.:
Email Address:

(Floase read carallly the insfructions befow)

1. Method of Deifvery: Your okl cedifizates) and the Latter of Transmittal must be sent or éeliverad to Equiniti Trust Company, LLC
(the "Exchange Agent”). Do nof send youwr carliicales fo Q5AM Bissciencas, Inc. or Taly Fharmacaulicals Limided. The methad of delivery
of cerificates 1o be surrendered to the Exchange Agent at the address set forth on the frant of this Letter of Transmittal is at the aption
and reek of the surrendenng stockhckies. Delivery will be deermed effective anly when recened. Il vou subimit this Letter of Transmittal by
facsimibe, you must alse send or deliver your certificate(s) in order o recere payment If the certificatels) are sent by mail, registered
mail with return receipt requested and proper insurance is suggested.

2 Payment in the Same Name: If the check and stock certificate are issued in the same name as the surendered cerificate is
registered, the LetreroFTransmrrtal shs:uuld be mpleted and signad exactly as the surendered cerificate is registered. Do not sign e
slack carlificaleis). S wirerd if the certficatals) surrendered herewith are submitted by the registered ownes
of such shares who has nnt mmple‘ted 1:he section entiled "Special Payment |nstructions” or are for the account of an Eligible Institution.
If any of tha shams surrendered hereby ane awned by two or mare paint owners, all such cwners mugt sign tes Letter of Transmittal
exacily as written on the face of the cerdificate(s). If any shares are registerad in diferent names on several cerbilicates, & will be necessary
to complete, sign and submit as many separate Letters of Transmittal as there are different registrations. Letters of Transmittal executed
by trustees, executors, administrators, guardians, attorneys-infact, officers of corporations, or others acting in a fiduciany capacty whe
are not identfied as such in the registration must be accompanied by proper evidence of the signer's authority to act
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3. Payment in Different Narme or Address: If the section entitled “Special Payment Instructions” or “Special Delivery Instruchons” is
completed, then signatures on this Letter of Transmittal must be guaranteed by a firm that is a bank, broker, dealer, credit union,
savings association or ather entity that is an Eligible Institution. If the surrendered certificates are registered in the name of a person
ciher than the signer af this Letter of Transmttal, or of payment i5 1o be mada to a person ather than the signer of this Letter of Transmittal,
of if the payment is to be made to a person ather than the registered ocwner(s], then the surendered cerificates must be endorsed or
accampaniad by duly executed stock powers, in eiher case signed exactly as the namais) of the registered owners appear on such
cerlificates) or stock powernis), with the signatures on the cenficates) or stock powens) guaranteed by an Eligible Institution as providesd
harein.

4. Special Payment and Dellvery Instructions. Indicate the name in which and address to which the check and stock certificate are
to be sent if different from the name andfor address of the person(s) signing this Letter of Transmittal. If Special Payment [nstructions
have bean completed. 2 IRS Form WS must also be completed for the person named therein, and that persan will be considerad the
record cwner. See nsiructions 3.

S Letter of Transmittal Reguwired, Surrender of Cortiffcare(s) (Lost Certificatefs). You will not receive your check and stock
certificate unless and uniil yvou delver this Letter of Transmittal, properly completed and duly executed, to the Exchange Agent, together
with the cerificates) evidencing your shares and any required accompanying evidenca of authority, If your certificate(s) has been lost,
stolen, misplaced or destroved, contact the Exchange Agent for instructions at [B77) 248-8417 or (T18) 521-8317 prior to
submitting your certificates far exchange. Any Company stockholder who has lost certificates should make arrangements (which may
includa the posting of a bong ar cther satisfactary indamaification and an affidavit of loss) to replace st cartificates. Such arrangements
should be made with Exchange Agent

§. IRS Form W-53 Under the federal moome tax law, a non-exempt stockholder is required te provide the Exchange Agent with such
stockholder's correct Taxpayer ldentification Mumber ('TIN" an the enclosed IRS Form W-9, If the cerificate{s) are in more than cne
e oF are nat i the name af the actual owner, consult the enclosed IRS Form W-9 guidelines for addtianal guidance on which numbes
Lo report. Faluee to provide the sformalion on the form may subjec! the surendering stockiolder to 24% backup withhiolding on the
payment of eny cash. The surrendering stockholder must check the box in Part 4 if 3 TIN has not been issued and the stockholder has
applied for & number or intends o apply for a number in the near future. If a TIN has been applied for and the Exchange Agent is nat
provided with a TIN before payment is made, the Exchange Agent will withhold 24% on all payments to such surrendering stockholders
of any cash consideration due for their former shares. Flease review the enclosed Guidelines for Certification of Taxpayer Identification
Mumber on IRS Farm Wea for addiional details on what Taxpayer Identification Mumber to give the Exchanges Agent

7. Stock Transfer Taxes. If payment is to be made to any person other than the registered holder, or if surrendered cenificates are
registened in the name af any person other than the persanis) signing the Letter of Transmittal, the amaunt of any stock transfer taxes
(whether mmpesed on the registered holder ar such persan) payable as a result of the fransler to such persen will be deducted from the
payment for such securities if satisfactory evidence of the payment of such taxes, or exemption therefrom, is not submited. Except as
praneichad = this Instruction 7, itwill not be necessany for transfer tax stamps to be affked to the certificatas listed in the Letter of Transmittal,

Al questions as to the validity, form and eligikility of any surrender of certificates wil be determined by the Exchange Agent and the
Buyer and such determination shall be final and binding. Exchange Agent and the Company resenve the right to waive any imegularities
of defects in the surrender of any certificates, A surrender will not be deemed to have been made untd all iregularties have been cured
orwaived.

G-8

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

THIS PAGE INTENTIONALLY LEFT BLANK

G-9

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Request for Taxpayer
Fam W'g

Identification Number and Certification Give Farm { the
[Rew. Cotober 2018} requester. Do not
DCuparmant of the Treasury » G0 10 WWALIS gowFormWe for instructions and the latest information send to the IRS.

Intarsal Revenuve Sevice

1 Blamse [as shown on your incame tax return) . Name is required on this fne; do nol leave this fne blank.

2 Business nanasdisragardad antity nama, if dflarant from abova

1 Chesck appraprate box for federal tax classificabon of the person whose nama is entered online 1. Chack only one of tha 4 Examphons (codes appéy anby ta

following seven booss. cerdain entilies, nol indivadials; ses
O (| O O instructians on page 3
Individual'sale proprictar or C Comparakion & Corporafion Parnership Trustipsiabe
singla-membar LLC Exempl paves cade (F any)
Limited Fabifily company. Efer the tax classfealion (=0 cap i, 525 corparalicn, P=Parthership) »

Mofe: Chodt the approprizte bo in the ine abowe for the tax classification of te smgle-member owmer. Do not check " — e
LLG IF trvé LLG Is classifed os @ singla-marnbar LLG Heat |5 disseoardad from the aweer unlass the cerar of e LLG 5 | SHemptan fram FATCA reperting
'_| _a.nulhrnr LLE that is mat disregarded fom the owner far US foderal tax purposes. Othersise, a singlee-member LLC that | cade (if ary)

oo u-uu.nl.

CHier (see insbruclions) »

AR 0 BCDCARY T e T catnce e 1

Print or type.
Ses Specific Instructions on page 3.

§ Address (numnber, sireet and apt. or swbe no) Se instectons. Roquester's nama and address (aptional

B Citw, stabe, and ZIP code

| M——

Taxpayer ldentification Number [TIN}) T
Enterwour TIM in the appropriate boe. The TIM provded must match the neme given an line 1 to aveid E“T"‘ Fecurtly RumBer

backup withhaldng. Fer individuzls, this is generally your social security number (SSN). However, Tof &
resident alien, sele propnetor, or disregardad enbty, see the instructions for Part |, later. For other - -
enfilies, it is your ermployer identification number (EIN), B you do nol have a number, see How fogefa or

TN, laker,
Mote: If the account is in more than one name, see the instructions for line 1. Also see What Name amd Emplayer identification number
Mumber To Give the Requester for guidelines on whose number to entar.

Part Il Certification

Under penalties of panury, | carify thet:

1. The number shown on this form is my comect taxpayer identification number {or | arm waiting for a number 1o be issued to ra); and

2. Larm not subjec! 1o backup withholding because: (&) | arm exempt from beckup wilhhelding, or (o) 1 have not bean nelified by tha Inlermal Revenue
Service (IRS) that | am subject 1o Backup withhalding a5 a result of & fallure 1o rapart all intarest of dividends, of (¢ the RS has nobfied me that | am
ne longer subject (o backup withhalding: and

3 lam a U5 citizen or other U5 person (defined below): and

4. The FATCA codels) entered on this form (if any) indicating that | am exempt from FATCA repering is comect,

Certification instructions. You must cross out item 2 above if you hanve been nodified by the IRS that you are currently subject to backup withholding because

you hive faled fo report ol inberest and dividends on your tax rehem. For real estate transaclions, item 2 does not apply. For mordgege interest pasd, acquisition

or abandenment of secured propedy, cancallabon of dedt, contnbutisns to an individual rebirement arengement (IRA), and ganeraly, paymeanis other than

interest and dividends, you are ot required 1o sign the cerification. but yeu must provide your comed T, See the instructions for Pert 11, |ater.

SigN | signamre of

Here W5, persan » Date »

General Instructions = Forrn 1083-1MT (interest earned of paid)
Seclion references are to the Intermal Revenue Code unless olhersise

e,

Fudura developments. For the latest information abaut develepments
related to Form W-8 and its instructions, such as legislatien enacted
ifler Ihey were published, oo to v, Fs govFarmidd,

Purpose of Form

An individual or entity {Fomn W8 requester) whe is required to file an
infarmalion return wilk 1he IRS rusl oblain pour comes lavpayer
identification number [ TIM) which meay be your sodal securily number
[S5H), mdividual faxpayer identification number (I TIK), adoption
laxpayer identfication number (ATIN), o employer idenlification numsr
[EIM], b report on an infomnation returm the ameunt paid toyou, o ather
amount repertable cn an infermeficn return. Exarmples of information
relurns include, bul are not limded ba, the following.
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= Formn 1099-04 (dividends, including those from stecks of mutual
Tunds)

» Fomn 1098-MISC (various types of incone, prizes, awards, or gross
proceeds)

« Form 1039-B islock or mulual Tund Sales and certain clherlransaclions
by brokers)

« Form 1099-5 (proceeds from real estabe transactions)

» Forn 1099-K (merchant card and third party netwark transactions)

= Formn 1098 theme mergage interast), 1098-€ (student lean interast).

1098-T {tuition)
= Forrn 1069-C (canceled debt)
» Fomn 10884 (acquisilion or abendenmen] af secured progety)

Use Form W-9 only ifyou are a LS. person (including & residant
alien), 1o provide your cormect TIM.

if vou do Aol relam Farm WD lo the reguester withh a TIN, pou mighi
e spbject fo backup witiiholding. Ses What is backup withholding,
laler

Cat Mo, 90239X

Feam W=8 (Rov, 10-3015)
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IMPORTANT TAX INFORMATION

Under current TS, federal income tax law, a Stockholder who tenders Company stock cerlificates that are accepted
forexchange may be subject to backop withholding. In order to avoid such backup withholding, the Stockholder must
providethe Exchange Agent withsuch Steckholder s comest taxpayer identification number and certify that such Stockholder
i notsubject to such backup withholding by completing the [R5 Form W-9 provided herewith. In general, if a Stockholder
iz anindividual, the taxpaver identification number is the Social Security number of such individual, If the Exchange Agent
iz not provided with the comrect taxpayer identification number, the Stockholder may be subject to a $50 penalty imposed
bv the Internal Revenue Service. For further information conceming backup withholding and instmctions for completing
the TRE Form W-% (including how (o oblain a faxpayer identi fication number il you do noet have one and how 1o complete
the TRS Form W< if the Company stock certificates are held in more than one name), consult the enclosed Guidelines for
Centification of Taxpaver Identification Numnber on IRS Form W-9.

Certain Stockholders (including, among others, all corporations and certain foreign individuals) are not subject to
these backup withholding and reporting requirements. In order to satisfy the Exchange Agent that a foreign individual
qualifics as an excmpt recipient, such Stockholder must submit a statement, signed under penalties of perjury, attesting to
that individual's exempt status, on a propery completed Form W-8BEM, or successor form, Such statements can be obfained
from the Exchange Agent.

Failure to complete the TRS Form W-9 will nod, by itself, cause the Company stock certificates fo be decmed
invalidly tendered, but may require the Exchange Agent to withhold a portion of the amount of any pavments made purswant
to the merger. Backup withhalding 15 not an additional federal income tax. Rather, the federal income tax liability of a
person subject to backup withholding will be reduced by the amount of tax withheld. If withholding results in an
overpavment oftaxcs, a refund may be obtained provided that the reguired information is furnished to the Intemnal Fevenue
Service,

NOTE: FAILURE T COMPLETE ANIY BETURN THE IES FORM W-% MAY RESULT IN BACKUF
WITHHOLDING OF A PORTION OF ANY PAYMENTS MADE TO YOU PURSUANT T THE MERGER. FLEASE
REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NIDABER O8N
IES FORM W-9 FOR ADDITIOMNAL DETAILS.
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Page 2

By signing the filled-ou form, you:

1. Certify that the TIM you are giving is correct (or you are wailing for a
number to be issued),

2 Certify that weu ane not subject to backup withhalding, er

3. Clairn exernpiion frem backup withheldng i you are a ULS. exempt
payee. If applicable. wou are also certifing that as a LS. persen, wour
allacable share of any pafnership incame from a US Irade of business
is not subject ta the withholding tax en foreign partners’ share of
effectively connected income, and

4. Certify that FATCA codefs) entered on this form {if any}) indicating
thial you are exempl Som the FATCA repating, is comesl. Sze What is
FATCA reporling, lalar, Tor further mformation,

Mote: If you are a LS. person and a reguester gives you & fomn cther
than Form W-% to request your TIM, you must use the requesters form if
il is substanlially sirmilar (o this Fomm W-3,

Dafinition of a L5, person. For federal tax puiposes, yol ana
considered a WS, person if you are:

= An indridual whois a US. citizen or LS. resident alien;

= A partnership, corporation, company, of association created or
crganized in the Lnited Stabes or under the laws of the Unifed States;

= An estate (olher than a foreign estate); or

+ A domestic rust (as defined in Reguations seclion 201.7701-7).
Special rules for partnerships. Partnerships that conduct & trade or
business inthe United Stetes are generally required to pey a withhelding
lax under sechon 1448 on any forsign partness’ share of effeclively
connecled tavable incorms from such business, Furher, in cedain cases
where a Fomn W-9 has not been received, the nules under section 1446
require a parteership o presume that 8 partner is a foreign persen, and
pay the section 1445 withholding tex. Therefore, i you are & U.S. person
thet is a parimer in a partmership conducting a trade or business in the
Uniled States. provide Form W3 to the padnership bo establish your
L5, status and evcid sechion 1446 withholding on wour sharg of
partnership incame .

In the cases balow, the following person must give Form We-S to the
partnership for purpeses of establishing its LS. stetus end evelding
wilhhelding on il5 allecable share of nel income Tram the padnership
conducling a Irade of business in the United Slales,
= In the case of a disregarded entily with a U.S, owner, the U5, owner
of the disregarded entity and nel the antity;

= In the cese of a grantor tust with a LS. grantor or ather WS owner,
generally, the LS. grantor or other LS. owner of the grantor tust and
feck the Irust; and
= In the case of o UG brust (oiher than @ grenfor ust), the LS rust
(ather than a grantor tnast) and net the beneficiares of the trust.
Forelgn persomn. if you are & foreign person or the LLS. branch of &
fereign bank thel has elecled o be trealed a5 a U5, person, donol use
Farm W-8, Inslead, use the appropriate Form W-E of Form 8233 (see
Pub. 515, Withhelding of Tax on Menresident Aliens and Foreign
Entifies).
Monresident alien who becomes a resident allen, Generaly. onlya
nonrasadent eben indavidual may use the tarmis of & tax treaty toreduce
or eliminete LS. tax on certain types of income. However, most tax
Trealies conlain & provision known as a “saving clause.” Exceplions
specified in the seving clause may permil an exemplion Trom lax to
conlinue for certain twpes of income even after the payee has otherwise
become a U.S resident alien Tor bax purposes

IFyou are a LS. resident alien who is relying on an exceplion
contained in the saving clause of a tax trealy 1o claim an exemplion
from U.S. tax on certain types of incorme, you must attach a statement
te Form W-5 that specifies the folowing five Rems.

1. The trealy counlry, Generally, his roust be (he Sarme Irealy under
which you clalimed exemplion from tex as a nenresident alien.

2 The treaty arficle addressing the mcome.

3. The amicle nurnber {or location) in the tax treaty thet contains the
saving clawse and its exceplions.

4. The type and amount of income that qualifies for the exemplion
Trarm fax.

5. Sufficlent facts to justity the exemplion from tax under the temms of
the treaby article.

Exampie. Aficle 20 of the U.5.-China income Lax realy allows an
exernpticn from tax for schalarship incorne received by a Chinese
Hudent ternperarily present i the Uniled States. Under U5, law, this
sdudent will become a resident alien for tax purpases if his or her slay in
the United States exceeds § calendar wears. However, paragraph 2 of
the first Profocel fothe WS- China treaty (dated April 30, 1584) allows
the provisions of Article 20 to continue te apply even after the Chinese
student becormes a resident alisn of the United States. A Chinese
sdudent whe qualifies Tor this excepdion (nder paragraph 2 of he first
profecel) and is relying on this exceplion 1o claim an exemplion Tram tax
on his or her schofarship or fellowship income would attach bo Form
-4 a steternent that includes the infermation described above to
suppert that exemption.

If you are a nonresident alien or a foreign entity, gre the requester the
appropriate complated Fanm W-B af Foerm 8233,

Backup Withholding

Whal |5 backup wilhhalding? Persons making cerlain paymenls 1o you
roust under cedein condilions withhold and pay tothe IRS 24% of such
payments. This is called "beckup withholding.” Payments that may be
subject to beckup withhelding include interast, tax-axempl intenast,
dividands, broger and barer exchange transactions, rents, reyalties.
nanemployee pay. payments mads in setilement of payment card and
third party network fransactions, and cerain payments Trem fishing besl
cperators. Real estate fransactions are net subject to backup
withhalding.

fou will net be subjact to backup withholding on payments you
recaive ifyou give the requester your comect TIN, make the proper
certiicalions, and report &l your taxable interest and dvidends on your
tax return.

Payments you recalve will be subject to backup withholding if:
1. ¥ou donot fumish wour TIN tothe requester,

2. ¥ou do not cerdify your TIM when required (see the instructions for
Pait Il for details),

I, The IRS tells the requester that you furnished an incomect TIN,

4, The IRS tells you thal you are subjec! lo backup withholding
because you did not report all your interest and dividends on your lax
return (fior reportable inferest and dividends only), or

5. ¥ou do not cerify to the reguester that you are not subject to
bckug withholding under 4 above (for reporiable ineres! and dividend
aceaunts opened afler 1983 anly)

Carlain payees and payments are exempl from backup wilhholdng
See Exempl payes code, later, and the separate Instructions for the
Requester of Form W-9 for more informabion.

Alsg see Special rules for parfrerships, earlier,

What is FATCA Reporting?

The Foreign Account Tax Compliance Act {FATCA) requires a
padicipating foreign financial inslilution to report all United States
acoount helders that are specified United States parsons. Certain
payaes ang exempt from FATSA repoting. See Exempdion fom FATEA
reporting code, laler, and the Instraclions for the Requester of Farm
W3 o more infarmalion.

Updating Your Information

Yool sl prodide updabed informalion to any person lo whom you
chalrmed te be an exampt payee il you are no longer an exempt payes
and anlicipate receiving reporfable payments in the fulure from this
pergson, For sxarmpls, you may need o provide updated infarmlion if you
are a G corporation thet elects tobe an S corperaticn, or if you ne longer
are tax exempt. In addition, wou must fumish a new Form W8 if the
name or TIM changes for the acoaunt; Tor examgle, if the grantor of a
grantor brust dies.

Penalties

Failure to furnish TIMN, Hyou fail o femish your comes] TiM o g
requester, you are subject te g penalty of $50 for each such fadure
unless yeur fadure is due toreasonable cause and nod bo wilhil neglect.
Civil penalty for false information with respect to withholding. IF you
reke & flse stalement with no reasonable basis Ihal resulls in ne
backup withhalding, you are subject bo a 5500 penatty.
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Criminal penalty for falsifying information. Wiaully falsifying
cerlificalions o affirmalions may subject you bo crirminal penallies
inzluding fines andfor imprisenmment.

Misuse of TINs. If the requester discleses cruses TINS in victation of
federal law, the requester may b2 subject 1o civil and cominal penalties.

Specific Instructions

Line 1

“ou must enter one of the following on this ling; do not leave this ling
blank, The name should malch the name on your tax retum,

If this Form W-39 is for & joint account (other than an accound
maintained by a forelgn fnancial institution (FFI), list first, and then
circle, the narme of the person or entity whose number you enterad in
Parl | af Farm W-5, Ifyau are providing Farm We3 1o an FF Lo decumenl
& joint acceunt, each holder of the secount that isa ULS person must
provide m Form VWeE

a. Individual. Generally, enter the name shown on your tax retum. |f
you have changed your last name wilhoul informing the Social Securily
Ackrinisiralion (S58) of Ihe name change, erer your Nirs! narms, he last
name a5 shown on your social security cand, and your new last name.
Mode: ITIN applicant: Enber your individual name as il wis enlered on
wour Forrn W-T application, lime 1&. This should glse be the same as the
name yoll entered on the Fomrn 1040104 0A9 D40ES wau filed with your
application,

b Sole proprietor or single-member LLC, Enfer your individual
name as shown on yeor 10400 040AM040E2 on line 1. You may enter
wour business, trade, or “daing business as” (DBA) name on ling 2.

&, Partnership, LLC that is not a single-mamber LLC, ©
corparalion, or 3 corporafion. Enler the enlily's name as shown on lhe
enfity’s tax return on line 1 and any business. trade, or DBA name on
line 2.

@ Cdher entities, Enler your name as shown on regquired LS. federal
tay decuments on ine 1. This name should rmateh the name shown on the
charer or cther legal document crealing the enfity. You may enter any
bu giness, brade, or DEA name on Bae 2,

e Dlsregarded entity. For U.5. federal tex purpases, an entity that is
disregarded as an enbty separate from its owner is treated as &
“disregarded enlily.” See Regulalions sedion 301, 7701-20a) 2 i), Enter
he cwner's name on line 1. The name of the enlity entered on ine 1
should never be a disregarded entity. The name on line 1 should be the
name shown on the mcome tax retum on which the income should be
reported. For example. if a foreign LLC thet is treated as a disregerded
enfiity for U5 federal tex purposes has a single owner that is a LLS.
person, the LS, owner's name is required 1o be provided on line 1, I the
direct owner of the enlity ks also & disregarded entity, enter the first
oener that is mof disregarded for federal bax purposes. Enter the
disregarded enlity™s name on line 2, "Business nameidisregarded enlily
name.” if the cwner of the disregerded entity is a foreign person. the
oener must complete an appropriagte Fom W-3 instead of & Form W-g.
This ia the case even i he fereign person has e US, TIN,

Line 2

If wou have a business nare, trade name. DE& narme, or disregarded
enfity name. ywou may enter it on ling 2.

Line 3

Check the appropriate boe on Bne 3 for the U5 federal tax classification
of the person whose name is enlered on line 1. Check oalyone boe on
line 3.

IF the entitylpersan on line 1 is
ainl ...

THEN check the box for . ..

=Comporafion

Corporation

slndividual

w5ice proprietarship, or
=Single-member limited hability
company {LLC) owned by an
incivichual and disregarded for LIS
Tecesal lax purposes,

Individual/sole proprietor or single-
memibar LLC

«LLC tregied as a partnership for
U.E faderal tax purposes.,

=LLC thal has filed Form 8832 or

Limited kability company and enter
the apprepriste tay classificalion
(P= Farinership; C= C corporation;

2557 to be taxed as & corparation, | 9 5= 3 corporation)

o
+LLGC that s dsregarded as en
enlity separile fom its cwner bul
the owner is anolher LLC thal is
not disregarded for ULS. federal tax

PUTPESESs,
=Parinership PFarnarship
= Trusliesiabe Trustiesiale
ine 4, Exemptions

I you are exemgt from backup wilhhalding andfor FATCA repading,
entar in the appropriate space on line 4 any codeds) thet may apply to
you.

Exempl payee coda,

« Ganerally, individuals (including sele proprieters) ere nol exempl from
backup withhalding,

« Excepl 8% provided below, corparslions ane exempl from backup
withholdng for certain payments, includng interest and dividends.

+ Corporabons are not exempt from backup withholding for payments
rmade in setflement of payrnent cand of third party network transactions.

+ Corporabions are net exempt frem backup withholdng with respect to
abllorneys” fees o gross procesds paid 1o allomeys, and corporations
that proside medical of haallh care sendcas are nol exempl with respesl
te payments reportable on Form 1098-MISC,

Thi Tellorin g cedas identify payees that ane exempt from tackup
withhelding. Enler the approprisfe code in the space in line 4,

T=8n organizalion sxempl from tax under section S09(a), any IR&, o
a cuslodial aceom under seclion 403017 iMhe aecount salisfies the
requirernents of section 40402}

2—The Uniled Stales of any of its agencies of instrumentalilies

I—a slate, the District of Columbia, & .S, commaonweaalth or
possession, of amy of their poitical subdivisions of instrurnentabiies

A—a ferelgn govemment of any of its political subdwisions, agencies,
of instrumeantalibes
5—& corporation

E—& dealer in secunities er commadities required to register in the
United Stetes, Ihe Digrict of Colurmbia, or a U5, commarweillh of
passEsgion

T— futures comrmission merchant regislered wilh the Commeodily
Futures Trading Commission

E—& real estate invesbment frust

&—&n entity registened at all times during the tax year under the
Ivestment Company Aot of 1940

10—A common frust fund operated by 8 bank under seclion 584(a)
11=A financial inslitution

12— middleman known in the imvestment communily as a nominga of
custodian

13—A trust exermnpt from tex under seclion 64 ar described in sechon
4847
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The fellowing chart shows types of payments that may be exarmpt
{rom backup withholding. The chan applies to the exempt payees listed
abawe, 1 through 12

IF the paymeant is Taor . . . THEN the payment is exempt
for

Interast and dividend payments All exernpt payees axcent

for 7

Eroker Iransactions Exerrgd payeas 1 thraugh 4 and 6
through 11 and all C corporations.
5 soporations must not enler an
exernpt payee code becausa they
are axempt only for sales of
noncovarad securilies scquired

priar to 2012,

Barter exchange transactions and
patronage dvidends

Exempt payees 1 through 4

Payments cver $600 required to be | Generally, exempt payees
reported and direct sales owver 1 through &
55,000

Paymenls made in selllement of
paymenl card or thind party network
transactions

Exerrpt payees 1 iough 4

! See Form 1088-MISC, Miscellaneous Income, and its instructions,

T Hevwewer, the Tollowing payments made o 8 corporalion and
reportable on Form 1082:MISC are not exernpt from backug
wilhhodding: medical and heallh care paymenls, allomeys’ fees, gross
proceeds paid Lo an altamey reponable under section GDASIN, and
payments for sandces paid by a federal execulive agency.

Exemption from FATCA reporting code. The following codes identify
payees that are sxempt from repeding under FATCA. These codes
apply topersons subrtling this form for aceounts malmained outside of
thiz United States by certain foreign financial institubons, Therefere, ifwou
are anly submaling this Torm for an account you hald in the Uniled
Etales, you may leave this Seld Bank, Consu®l wilh the person
requestng this ferm if you are uncertain if the financial inslibution is
subiect fo fhese requirements. A requester may indicate thal a code is
not required by prosding you with & Form W-8 with “Mot Applicable” (or
any similar indicaticn) written or printed on the line for a FATCA
axemplioh code

A—An erganizedion exermpt from tax under section 501(a) or any
individual retirement plan as defined in section 7700237}

BE—The United Siates or any of its agencies o insinumentalities

C—A4, state, the Dislrict of Colurmbia, a U5, commomwealth or
possession, of any of Iheir polilicel subdivisions or instrumentalilies

D=4 corporation the $lock of which is regularly Iraded on ane of
e established securilies markels, as described in Regulalions
secton 1147 2-10c{ 1))

E—A corporation that is a member of the same expanded affiliated
group as a corporation described in Regulations section 1.1472-1(c)(13i)

F—a&, dealer in securilies, commedilies, or dedvative financial
inslruments (including nolienal principal confricts, Tulures, foraards,
and options) that is regstered as such under the laws of the Uinited
States or any state

G—A real estate investrment tust

H—A regulated investment company as defined in secticn 851 or an
enlity regisbered at all times during the 12y year under the Invesiment
Company Actof 1840

I—A commmon frust fund as defined in section S8d4({a)
J—~A bank as defined In seclion 351
E—A broker

L— brust exernpl from tax ender section 664 or describad in section
4847 (R)1)

M—A tax sxempd frust under a section 4035b) plan o seclion 457(0)
plan
HNote: ¥ou may wish be consult with the finencial instituticn requesting
this farm to delermine whether the FATCA code andfor exempl payee
code should be camplalad

Line &

Enler your eddress (number, street, and apartment or suile number),
This is where the requester of this Form W-9 will mail your information
redurns. If this address differs from the one the requester already has on
fle, write MEMW at the top. I a new address is provided, there i =till a
chance thie cld address will be used until the payeor changes your
address in theair records,

Line &
Enter your city, state, and ZIF code.

Part I. Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. If you are a resident alien and
you donat have end ere net eligible to gel an SSN, your TIM s your IRS
Individuel taxpayer Identification number (ITIM). Enter i in the social
secunly number bo. Ifyou do not have an ITIN, ses How lo gefa TIN
betor

If o) are @ sole proprielor and you hive an EIN, you miy enter eller
wour S5H or EIN.

11 el are 8 single-member LLC thal is drsregarded as an enlity
separate from its cwner, enter the owner's S5M (or EIM. if the cwner has
one). Do not enter the dsregarded enlity's EIN, If the LLC is classified as
a comporation or patnership, enter the entity's EIM.

Naote: See What Mame and Number Te Give he Raguester, latar,
forfurther clarification of name and TIN combinations.

Howr o get a TIN. IFyou donot heve a TIN, apgly for ong immeadialbely
Te apply for ar SEH, gef Farm 335, Agplication for a Social Securily
Card. from weour lecal 554 office or get this form online at
www. 554,00, You may also get this form by calling 1-800-772-1213,
Use Form W-7, Application for IRS Individual Taxpayer ldentilfication
Murnber, to epply for an ITIN, or Fom 55-4, Application for Ernplanyer
Edenlificalion Mumber, o apply for an EIN. You can apply for an EIN
online by gscessing the IRS websile 8l wew s gowBusinesses and
clicking en Employer Identification Mumber (EIM} under Staring a
Business, Go o www s gewfarms to view, dewnload, of print Forn W
T andéor Form S8-4. Or, you can go 1o wiaw.irs. gowOrder Forms o
plece an order and hawve Form W-7 andior 55-4 maded 1o you within 10
business diys

1§ wou are asked to complete Formn W-9 but do net hawve a TIM, apply
for & TIM and wrile “Applied For® in the space for the TIM, sgn and dale
the form, &nd give it to the requester. For Interast and dvidand
payments. and certain paymends made with respedt to readdy tradable
instrurnents, genesally you will have B0 days lo gat a TIN and give if Lo
the requester befere you are subject to backup withholding an
payments. The &)-day nule does not apply to other types of payments.
You will be subject bo backup withholding on all such payrmeants unlil you
prondde your TIM bo the requester.

HNote: Entenng “Apglied For” means that you have akeady applied for &
TIM o that you intend te apply for one scon.

Candion; & disregarded L5, enlity thal has a forsion cener musl use
Ihe appropriste Fomm W3

Part ll. Certification

Ter establish o the wilhholding agent thal you are & US, person, o
resident gien, sign Form W9, Yiou mey be requasled Lo sign by lhe
withholding agent even if itern 1, 4. or 5 below indicates othenyise.

For a joint account, only the person whose TIN is shewn in Part |
should sgn (when required). In the case of a disregarded entity, the
person anbfied on line 1 must sign. Exernpt peyess, see Exemad payes
coda, earier.

Slgnature requiremants. Complete the cedificalion as indicated in
iterrs 1 thraugh 5 below,
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1. Interast, dividend, and barter exchange accounts openad
befare 1884 and broker accounts considered active durimg 1983,
Yol must give your comect TIN, but you donat hawve fo sign the
cerfification.

2. Interest, dividend, broker, and barler exchange accounts
opened after 1983 and broker accounts considered inactive during
1983, You must sign the cedification or backup withholding will apply. If
wou are subject 1o backu pwithhelding and you ane merely providing your
correct TIM tothe reguester, you rust cress out item 2 in the
cerlification before signing the Torm,

3. Real estate transactions. You must sign the certification. Yeu rmay

For this type of account:

Giva nama and EIN of:

14, Agcount with the Depatment of
Hqriculiure in the name of 8 public
@ilily [sieeh ag o Hate of lacal
gowernment, school districk, or
prisan) that recees agrculural
pregranm payrmants

1. Grantor trust fiing under the Fom
1041 Filing Melhad or e Cplional
Feerr 10989 Filing Method 2 (ses

The public entity

The trust

cross out ifern 2 of the cestification.

4. Othar payments, You must give your correct TIM, bul you do not
have Lo sign the cartificalion unless you have been noliSed hal you
have previcusly given an incormect TIM. “Other payments” include
payments made in the course of the requester's trade o business for
rents, royalties, goods {othier than bllls for merchandise), medaal and
health care services (including payrents to corporetions), payrants to
& nensmployes for serices, paymenls made in selbement of payrment
card and Ihird party network ransactions, peyments bo cartain Tishing
boat crew members and fishermen, and gross proceeds paid to
aflorneys (including payments to corporations)

5. Mortgage interest paid by you, acquisition or abandonment of
seewrad proporty, cancellalion of debl, qualified fullian program
payments (under sectlon 529), ABLE accounts {under sectlon
S3ALIRA, Coverdall ESA, Archer MEA ar HEA canlribullong or
distributions, and penslen distributions. You must give your comect
TIM, but you do not have to sign the cerlification.

What Name and Number To Give the Requester

For this type of account:

Give name and 35N of!

1. Indwidual

2. Twio ar mora indviduals joirk
accowunt ather than an account
maintained by an FFI

3, Twaar mere L5, persens
{jeint aceeunt maintainad by an FFQ

4, Custodial account of 2 minor
(Undform Gt to Minars Act

5. 8. The usual revocable savings st
[granter it alsa inistes)
b, So-caled tnesd aceount that & natl
a legal or valid tnust under state law

5§, Soda proprigbarship or daregarded
¥ty aemed by an indvidual

7. Grambar trust fing under Oplicnal
Faien 1009 Filrg Mefed 1 (228
Fagulatians section 1671-
AEDZ)NAR

The indvidual

Thie achaal owrier of the aceount or, if
combined funds, the frst indridual on

the account'
Each Falder of lhe account

Thia miner

The grantar-inustes’
The actual cemer’
The cwnar!

Tha granior

For this lype of aceaunt:

Give name and EIN of:

A, Cisrsgarded enbily mol cwned by an
individual

9, Avalid trust, estate, or pensian s

0. Sorpanafon o LLG elacling
corporaba status on Famn BE32 ar
Fomn 2553

11. Association, club, religious,
chasfable, educatianal, o clher bax-
Brempl organization

12. Partnership or mub-member LLC
12 A broker or negiatensd nominss

The cwner
Legal entity*

The corpomation

The organization

The partnorship
The broker of nomines

Regulalions zecten 1,671-

! List first end circle the name of the persen whese number you furnish.
I erly one person on @ jont aceount has an S5N, thal person’s aurmber
rrg] B furmished,

 Circle the minar's name and furmish the miner's SSM.

%o must show wour individusl namse and you may also enter wour
business of DEA narme on the "Business namaiisregarded enlity” name
line, o mixy use gilher your 55N or EIN (T you have ane), but thelRE
BMNCOUrages you to use your S5,

* List first and circle the narme of the brust, estele, of pension trust. (Do
nat furpish the TIKN of the personal regresentative or trustee unless the
legal enlity itself is not designeted in the account tile.} Alse see Special
rudes for partnersiis, aarller,

*Mate: The grentor lso rmust provide a Fonm W-3 1o frustee of trust.

Hote: If nename is circled when more than one name is listed, the
nurmber will be considerad ta be that of the first namea listed.

Secure Your Tax Records From Identity Theft

kdanbty theft eocurs when semeene uses your personal information
such as yeur name, 35K, o ather idamifying informmation, wihout youwr
permissian, to commit fraud o other crimas. An identity thief may use
your S5M bo get @ job o may file & lax relum using your S5H Lo receive
a refund

Ty recfuice your fisk
» Protect your SSH,
» Ensure your emplayer is profecting your S5M, and
» Be coreful when choosng @ lax preparer,

I your tax records are affected by identity theft and you receive a

nctice frem the |IRS. respond right away to the name and phone nurmber
prinled on the IRS nalice or lelter,

17 wour fay records are ol currenlly sMected by identily thell bul you
think ywou are at fsk due oo lost or stolen purse of wallel, guestionable
credit card actbiby or credit repert, contact the IRS Identity Thett Hotline
at 1-800-208-4450 or submit Form 14035

Far more informalion, see Pub. 5027, ldentity Theft Informalion for
Taxpayers,

Wiclirms of identity thell whe are expadancing econamic harm o @
systemic problem, or are seaking help in reschving tax problems that
heves not been reselved Shrough nomal channels, may be eligibbe for
Taxpayer Advecale Service (TAS) assistance. You can reach TAS by
calling the TAS tolHree case intake line gt 1-877-T77-4778 o TTY/TOD
1-B00-829-4058,

Protect yourself from suspiclous emails or phishing schemes.
Phishing is {he ereation and use of erril and websiles designed Lo
rirnic legibmate business emails and websites. The mest commen act
is sending an email to a user falsehy claiming tobe an esablished
legdimate enterprise in an atbernpt 1o scam the user mbo surrendering
private infiermaton that will be used for identicy theft.
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The IRS doss nat iniliate confacts wilh faxpayers via emails. Alsa, the
IR& does not request persenal detalled infomnation through email o sk
taxpayers forthe FIM numbers. passwaords, or similar secnet access
nformation for their credd card, bank, of alher inancial accownts.

if yiou receive an unsdicited email claiming to be from the IRS, ferward
this message 1o phvshingi@ s gov, You mey also report misuse of the
IRE name, lego, or other IRS property to the Treaswery Inspector Sen eral
Tor Tox Administration (TIGTA) al 1-800- 3664484, Yo can forward
suspicious emails lo the Federal Trade Commission &l spamiBuce gov
or report thern at wen fic.gowcomalaint. YWou can contact the FTC at
www iz govidibeff or BY7-IDTHEFT (877-438-4238).If vou have besn
The wictirn of identity theft, sae wwa igenily Thefl.gow and Pub. S027.

Wik wwea, s renofeentify Thedf to learn mere aboul identily theft and
P bos rescuce wouir fisk

Privacy Act Notice

Section 6109 of the Intemal Revenue Code requires you bo provide your
caomact TIM to persons (ncluding federal agencies) who are required to
file information retums with the IRS to report interest, dividends, or
cerain ellher income paid bo you, morlgage inberest you paid, the
acoulsition or abandonment of securad property; the cancellation of
debl: or contributions you made to an IRA, Archer MSA, or HS5A, The
person collacling this Torm uses the informalion on the form bo e
inforrnation returns with the IRS, reporting the above informeticon.
Foutine uses of this informetien Include giving it te the Department of
Justice for civil and crimingl litigation and (o cilies, stabes, the Dislrict of
Colurrbia, and LS, commonwsalths and possessions for use in
administering their laws. The infermation also may be disclosed to other
countries under a treaty, to federal and stale agencies to enforce civil
and erimingl laws, of 1o federal law enforcernent and inlelligence
agenclas o combat terrorism. Yeu must provide your TIN whether or not
you dre required bo file a fax refurn, Under section 3206, payers must
genesally withhold & percertage of laxable inleres!, dividend, and cerlain
cther payments to a payes who does not give a TIM to the payer.Certain
penalties may also apply for providing false or fraudulent information.
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QSAM BIOSCIENCES, INC.
CERTIFICATE OF ACCREDITED INVESTOR STATUS

The undersigned 15 an “accredited investor,” as that term 15 defined in Repulation D under the Scountics
Act of 1933, as amended (the *Securities Act™). The undersigned has indtialed the bax{es) below indicating
the basis on which he/she/it 15 representing his/her/its status as an *accredited investor™ (please check all
that apply:

A natural person whose individual net worth, or joint net worth with my spouse or spousal equivalent,
at this time exceeds 1,000,000 (not including my personal residence);

A natural person who had an individual income in excess of 3200,000 in each of the two most recent
years of joint income with my spouse or spousal equivalent in excess of 5300,000 in each of those vears
and have a reasonable expectation of reaching the same income level in the current vear;

A trust with tolal assels in excess of 55,000,000, not formed for the specific purpose of acquiting the
Q8AM secunties, whose purchase is directed by a person who has such knowledge and experience in
fmancial and business matlers thal he/she s capable of evaluating the ments and risks of a prospechve
investment;

A dircctor or excoutive officer of QS AM Biosciences, Inc.

A amily office,” as defined in rule 202{a)(113{G)-1 under the Investment Advisers Actof 1940 (17
CFR 2752022} 11§ G)-1):

(1) With assets under managzement in excess of 33,000,000,

(i) That iz not formed for the specific purpose of acquiring QS AM securtics, and

{iii) Whose prospective investment is directed by a person who has such knowledze and experience in
financial and business matters that such family office is capable of evaluating the merits and risks of the
prospeclive investment;

) A *family client,” as defined in rule 202(a) 1131 under the Investment Advisers Act of 1940 (17
CFIR 273.202(a0(112(G-17), of a family office mecting the requirements in the immediately preceding
paragraph and the prospective investment in Q3AM is directed by such familv office pursnant to paragraph
(i} above; or

_Anentity mn which all of the equity holders are “aceredited imvestors”,

IM WITWESS WHEREOF, the undersigned has executed this Centificate of Accredited Investor Status
effective as of the date below and represents that the information provided hergin is complete and accurate.

By:

Mame of Stockholder (Indivi dual Entity)

IT an entity, name and ttle of the authonzed representative

Date;

ANNEX H
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QSAM BIOSCIENCES, INC.
CERTIFICATE OF ACCREDITED INVESTOR STATUS

The undersigned is an “accredited investor,” as that term is defined in Regulation D under the Securities Act of 1933, as amended
(the “Securities Act”). The undersigned has initialed the box(es) below indicating the basis on which he/she/it is representing his/her/its
status as an “accredited investor” (please check all that apply):

A natural person whose individual net worth, or joint net worth with my spouse or spousal equivalent, at this time exceeds
$1,000,000 (not including my personal residence);

A natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with
my spouse or spousal equivalent in excess of $300,000 in each of those years and have a reasonable expectation of reaching the same
income level in the current year;

A trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the QSAM securities, whose
purchase is directed by a person who has such knowledge and experience in financial and business matters that he/she is capable of
evaluating the merits and risks of a prospective investment;

A director or executive officer of QSAM Biosciences, Inc.
A “family office,” as defined in rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (17 CFR 275.202(a)(11)(G)-1):

(1) With assets under management in excess of $5,000,000,

(i1) That is not formed for the specific purpose of acquiring QSAM securities, and

(i) Whose prospective investment is directed by a person who has such knowledge and experience in financial and business matters that
such family office is capable of evaluating the merits and risks of the prospective investment;

A “family client,” as defined in rule 202(a)(11)(G)—1 under the Investment Advisers Act of 1940 (17 CFR 275.202(a)(11)(G)-1)),
of a family office meeting the requirements in the immediately preceding paragraph and the prospective investment in QSAM is directed
by such family office pursuant to paragraph (iii) above; or

An entity in which all of the equity holders are “accredited investors”.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Accredited Investor Status effective as of the date
below and represents that the information provided herein is complete and accurate.

By:

Name of Stockholder (Individual/Entity)

If an entity, name and title of the authorized representative

Date:

H-1
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Exhibit 99.1

SAM Biosciences

QSAM Biosciences Signs Definitive Agreement to be Acquired by Telix Pharmaceuticals

Austin, TX; February 7, 2024 — QSAM Biosciences Inc. (OTCQB: QSAM) (“QSAM or the “Company”) has signed a definitive
Agreement and Plan of Merger (the “Agreement”) providing for the acquisition of the Company by Telix Pharmaceuticals Limited (ASX:
TLX) (“Telix”).

Pursuant to the Agreement, QSAM stockholders will receive (i) $33.1 million in Telix ordinary shares (“Telix Shares”) or cash, less
an adjustment amount equal to QSAM’s indebtedness and payables as of the merger closing (the “Closing Consideration”), and (ii)
contingent value rights (“CVRs”) to receive future payments of up to $90 million upon the achievement of four clinical and commercial
milestones within ten years of closing.

Prior to closing the merger, QSAM will effect a reverse stock split of its common stock in a ratio between 1:1000 and 1:2000. Each
whole share of QSAM common stock outstanding after the reverse split will receive Telix Shares. Any remaining fractional shares of
QSAM common stock resulting from the reverse split will be exchanged for an equivalent value in cash on a per share basis based on the
per share price of Telix Shares as of the signing date of the Agreement. All QSAM stockholders will receive one CVR for each QSAM
common share held prior to the reverse split.

Telix Shares issued to QSAM stockholders will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), but
will be issued pursuant an exemption to the registration requirements thereunder, and more specifically, Section 4(a)(2) of the Securities
Act and Rule 506 of Regulation D; and as a result, will be subject to resale restrictions under Rule 144 of the Securities Act.

QSAM stockholders representing greater than a majority of the total voting stock of the Company have already approved the merger.
Closing, however, is subject to various conditions set forth in the Agreement including, among others, the filing of a definitive
information statement pursuant to Regulation 14C of the Securities Exchange Act of 1934, as amended (the “Information Statement”).
The merger cannot be closed until 20 days after the mailing of the Information Statement to QSAM stockholders.

Dr. C. Richard Piazza, QSAM’s Executive Chairman and co-Founder, stated, “The signing of our Merger Agreement with Telix marks
a major milestone for QSAM and our shareholders. We are thrilled to advance this transaction to signing and expect to complete
the transaction in the first half of 2024, subject to the timing of our Information Statement and the satisfaction of customary closing
conditions. We believe strongly that Telix is the right partner to advance Samarium-153-DOTMP through clinical trials and give this
important technology the best chance to improve the lives of patients suffering from bone cancer. We are equally excited for our
shareholders, as we believe this is a great outcome for their investments.”

Dr Christian Behrenbruch, Managing Director and Group CEO of Telix said, “The acquisition of QSAM provides Telix with an additional
near-term therapeutic pipeline asset, further differentiating our innovation position in radiopharmaceuticals and building depth in Telix’s
key disease focus areas of urological and musculoskeletal oncology. Samarium is a highly optimal radionuclide for treating bone
metastases, and the combination of Orphan Drug Designation and Rare Pediatric Disease Designation status with Telix’s demonstrated
experience in pharmacy-based cold-kit distribution has strong potential for a rapid pathway to commercialisation of this asset.”

Additional details about the Agreement, the CVRs and other material aspects of the merger and agreements and transactions contemplated
by the merger will be provided in the Company’s Form 8-K to be filed subsequently with the SEC.

About Telix Pharmaceuticals Limited
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Telix is a biopharmaceutical company focused on the development and commercialization of diagnostic and therapeutic
radiopharmaceuticals and associated medical devices. Telix is headquartered in Melbourne, Australia with international operations in
the United States, Europe (Belgium and Switzerland), and Japan. Telix is developing a portfolio of clinical-stage products that aims to
address significant unmet medical needs in oncology and rare diseases. Telix is listed on the Australian Securities Exchange (ASX: TLX).

Visit www.telixpharma.com for further information about Telix, including details of the latest share price, announcements made to the
ASX, investor and analyst presentations, news releases, event details and other publications that may be of interest. You can also follow
Telix on X and LinkedIn.

Telix’s lead imaging product, gallium-68 (68Ga) gozetotide injection (also known as %3Ga PSMA-11 and marketed under the brand name
Illuccix®), has been approved by the FDA,1 by the Australian Therapeutic Goods Administration (TGA),2 and by Health Canada.’

About QSAM Biosciences, Inc.

QSAM Biosciences, Inc. is developing next-generation nuclear medicines for the treatment of cancer and other diseases. QSAM’s initial

technology, 153Sm-DOTMP, is a clinical-stage bone-targeting radiopharmaceutical originally developed by IsoTherapeutics Group LLC
and now owned by IGL Pharma Inc.

Legal Notice Regarding Forward-Looking Statements: This release contains “forward-looking statements” within the meaning of
Section 27A of the Securities Act and Section 21E of the Exchange Act, as amended, related to QSAM, Telix and the proposed
acquisition of QSAM by Telix. All statements other than statements of historical fact are forward-looking statements for purposes of
federal and state securities laws. These forward-looking statements involve uncertainties that could significantly affect the financial or
operating results of QSAM, Telix or the combined company. These forward-looking statements may be identified by terms such as
anticipate, believe, foresee, expect, intend, plan, may, will, could, should and would and the negative of these terms or other similar
expressions. Forward-looking statements in this document include, among other things, statements about the potential benefits of the
proposed acquisition, including future financial and operating results, plans, objectives, expectations and intentions; statements about
contingent cash consideration and related milestones as contemplated by the CVR Agreement; and the anticipated timing of closing
of the acquisition. In addition, all statements that address operating performance, events or developments that we expect or anticipate
will occur in the future — including statements relating to creating value for stockholders, benefits of the proposed transactions to
customers, employees, stockholders and other constituents of the combined company, integrating our companies, cost savings, the
expected timetable for completing the proposed transaction, and contingent cash consideration and related milestones as contemplated
by the CVR Agreement — are forward-looking statements. These forward-looking statements involve substantial risks and uncertainties
that could cause actual results to differ materially from those expressed or implied by such statements. Risks and uncertainties include,
among other things, risks related to the satisfaction of the conditions to closing the acquisition in the anticipated timeframe or at all;
risks related to the ability to realize the anticipated benefits of the acquisition, including the possibility that the expected benefits from
the proposed acquisition will not be realized or will not be realized within the expected time period; risks related to the contingent cash
consideration and related milestones as contemplated by the CVR Agreement, including that such milestone may not be achieved and thus
the related cash consideration would not become payable; the possibility of business disruptions due to transaction-related uncertainty;
the occurrence of any event, change or other circumstance that could give rise to the termination of the merger agreement; the effects of
the proposed acquisition (or the announcement thereof) on the trading price of QSAM’s common stock; the risk that the businesses will
not be integrated successfully; disruption from the transaction making it more difficult to maintain business, contractual and operational
relationships; the unfavorable outcome of any legal proceedings that have been or may be instituted against QSAM, Telix or the combined
company, including the risk that stockholder litigation in connection with the proposed acquisition may result in significant costs of
defense, indemnification and liability, or present risks to the timing or certainty of the closing of the transaction; the ability to retain
key personnel; risks relating to the value of Telix’s shares to be issued in the transaction; significant transaction costs, fees, expenses
and charges; unknown liabilities; the risk of litigation and/or regulatory actions related to the proposed acquisition; the financing of
the transaction and QSAM’s interim operations; the occurrence of any event, change or other circumstances that could give rise to the
termination of the merger agreement; other business effects, including the effects of industry, market, economic, political or regulatory
conditions; future exchange and interest rates; changes in tax and other laws, regulations, rates and policies; future business combinations
or disposals; and competitive developments.

A further description of risks and uncertainties relating to QSAM can be found in our most recent Annual Report on Form 10-K, Quarterly
Report on Form 10-Q and Current Reports on Form 8-K, all of which are filed with the SEC and available at www.sec.gov.

QSAM does not intend to update the forward-looking statements contained in this document as the result of new information or future
events or developments, except as required by law.

QSAM Communications
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ir@qsambio.com
Namrata Chand, VP-Operations

! Telix ASX disclosure 20 December 2021.

2 Telix ASX disclosure 2 November 2021.
3 Telix ASX disclosure 14 October 2022.
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