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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): July 16, 2021

BROOKLYN IMMUNOTHERAPEUTICS, INC.
(Exact Name of Registrant as Specified in its Charter)

Delaware 001-11460 31-1103425
(State or Other

Jurisdiction of Incorporation)
(Commission
File Number)

(IRS Employer
Identification No.)

140 58th Street, Building A, Suite 2100
Brooklyn, New York 11220

(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: (212) 582-1199

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:
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ 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 Name of each exchange on which registered
Common Stock, par value $0.005 per share BTX NYSE American

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 or
Rule 12b-2 of the Securities Exchange Act of 1934: 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. ☐
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Item 1.01 Entry into a Material Definitive Agreement.

Acquisition Agreement

On July 16, 2021 we and our newly formed wholly owned subsidiary Brooklyn Acquisition Sub, Inc. entered into an Agreement and Plan
of Acquisition, or the Acquisition Agreement, with (a) Novellus LLC or Seller, a Delaware limited liability company, (b) Novellus, Inc. or
Parent, a Delaware corporation that is the sole equity holder of Novellus Therapeutics Limited, or Novellus, and that, prior to the closing
under the Acquisition Agreement, was a wholly owned subsidiary of Seller and (c) the Sellers’ Representative named therein. Novellus
is a pre-clinical stage biotechnology company organized under the laws of Ireland that is developing engineered cellular medicines using
its licensed, patented non-immunogenic mRNA, high-specificity gene editing, mutation-free and footprint-free cell reprogramming and
serum-insensitive mRNA lipid delivery technologies.

The closing of the transaction contemplated by the Acquisition Agreement, or the Acquisition, was held contemporaneously with the
execution and delivery of the Acquisition Agreement. At the closing:

• We acquired all of the outstanding equity interests of Parent as the result of the merger of Brooklyn Acquisition Sub, Inc. with
and into Parent, following which Parent, as the surviving corporation, became our wholly owned subsidiary and Novellus
became our indirectly owned subsidiary.

• We acquired 25.0% of the total outstanding equity interests of NoveCite, Inc., a Delaware corporation focused on bringing an
allogeneic mesenchymal stem cell (MSC) product to patients with acute respiratory distress syndrome (ARDS), including from
COVID-19.

We delivered consideration for the Acquisition totaling approximately $125,000,000, which consisted of (a) approximately $23,000,000
in cash and (b) 7,022,230 shares, or the Shares, of our common stock, $0.005 par value per share, which under the terms of the Acquisition
Agreement were valued at a total of $102,000,000, based on a price of $14.5253 per Share.

The Acquisition Agreement contains customary representations, warranties and certain indemnification provisions. A total of 740,766
of the Shares have been placed in escrow for a period of up to 12 months in order to secure indemnification obligations to us under the
Acquisition Agreement. The Acquisition Agreement also contains non-competition and non-solicitation provisions pursuant to which the
Seller has agreed not to engage in certain competitive activities for a period of five years following the closing, including customary
restrictions relating to employees. No employees of Novellus or Parent prior to the Acquisition continued their employment, or were
otherwise engaged by us, following the Acquisition.

In connection with the Acquisition, the co-founders of Novellus entered into lock-up agreements with respect to 3,377,690 of the Shares
received in the Acquisition and our Chair of the Board of Directors and our Chief Executive Officer and President have entered into
identical lock-up agreements with respect to their current holdings of our securities. Each lock-up agreement extends for a period of
three years, provided that up to 75% of the shares of common stock subject to the lock-up agreement may be released from the lock-
up restrictions earlier if the price of common stock on the NYSE American stock exchange exceeds specified thresholds. The lock-up
agreements include customary exceptions for transfers during the applicable lock-up period.

We expect the Acquisition will advance our evolution into a platform company with a pipeline of next-generation engineered cellular,
gene editing and cytokine programs. In addition, the acquisition of Novellus builds on the exclusive license agreement dated as of
April 26, 2021, or the License Agreement, that our wholly owned subsidiary Brooklyn ImmunoTherapeutics LLC entered into with
Novellus and Factor Bioscience Limited, which was described in our Current Report on Form 8-K filed with the Securities and
Exchange Commission on April 30, 2021. The completion of the acquisition of Novellus relieves Brooklyn ImmunoTherapeutics LLC
from potential obligations to pay Novellus certain upfront fees, clinical development milestone fees and post-registration royalties
under the License Agreement. The agreement with Factor Bioscience Limited under the License Agreement, which grants Brooklyn
ImmunoTherapeutics LLC exclusive rights to develop certain next-generation mRNA gene editing and cell therapy products, remains
unchanged.

Registration Rights Agreement

In connection with the Acquisition, on July 16, 2021, we entered into a registration rights agreement with Seller and recipients of the
Shares, or the Registration Rights Agreement, pursuant to which we agreed to file a registration statement with the Securities and
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Exchange Commission, covering the resale of 6,281,454 of the Shares. The Registration Rights Agreement terminates at such time as
the parties thereto may sell their Shares without restriction pursuant to Rule 144 under the Securities Act of 1933.
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The foregoing descriptions of the Acquisition Agreement and the Registration Rights Agreement are qualified in their entirety by
reference to the full text of the Acquisition Agreement and the Registration Rights Agreement, which are attached to this report as
Exhibit 10.1 and Exhibit 10.2, respectively, and each of which is incorporated herein by reference.

Item 2.01. Completion of Acquisition or Disposition of Assets.

The information set forth in Item 1.01 of this report is incorporated herein by reference into this Item 2.01.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 of this report is incorporated herein by reference into this Item 3.02. The Shares issued in
connection with the Acquisition were issued in reliance upon the exemption from the registration provisions of Section 4(2) of the
Securities Act of 1933 relating to sales by an issuer not involving a public offering.

Item 7.01 Regulation FD Disclosure.

On July 19, 2021, we issued a press release entitled “Brooklyn ImmunoTherapeutics Completes Acquisition of Novellus Therapeutics,”
A copy of the press release is furnished as Exhibit 99.1 to this report and is incorporated herein by reference.

Also on July 19, 2019, we are conducting a conference call to discuss the Acquisition. A copy of the presentation we intend to use
during the call is furnished as Exhibit 99.2 to this report and is incorporated herein by reference.

The information contained in this Item 7.01, in the press release furnished as Exhibit 99.1 to this report and the presentation furnished
as Exhibit 99.2 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to
the liabilities of that Section or Section 11 or 12(a)(2) of the Securities Act of 1933. The information contained in this Item 7.01 , in the
press release furnished as Exhibit 99.1 to this report and the presentation furnished as Exhibit 99.2 shall not be incorporated by reference
into any filing with the Securities and Exchange Commission made by us whether made before or after the date hereof, regardless of any
general incorporation language in such filing.

Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired.

We intend to file the financial statements required by Item 9.01(a) as part of an amendment to this report not later than 71 calendar days
after the date this report is required to be filed.

(b) Pro Forma Financial Information.

We intend to filed the pro forma financial information required by Item 9.01(b) as part of an amendment to this report not later than 71
calendar days after the date this report on Form 8-K is required to be filed.

3
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(d) Exhibits.

Exhibit Description

10.1+* Agreement and Plan of Acquisition, dated as of July 16, 2021, by and among Brooklyn ImmunoTherapeutics, Inc.,
Brooklyn Acquisition Sub, Inc., Novellus LLC, Novellus, Inc., and the Sellers’ Representative.

10.2+ Registration Rights Agreement, dated as of July 16, 2021, by and among Brooklyn ImmunoTherapeutics, Inc. and the
individuals and entities named therein.

99.1 Press Release of Brooklyn ImmunoTherapeutics, Inc. dated July 19, 2021

99.2 Presentation of Brooklyn ImmunoTherapeutics, Inc. dated July 19, 2021

104 Cover Page Interactive Data File (embedded within the XBRL document)

+ Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Brooklyn ImmunoTherapeutics, Inc.
hereby undertakes to furnish supplementally copies of any of the omitted schedules and exhibits upon request by the Securities
and Exchange Commission.

* Certain information redacted and replaced with “[***]”.
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SIGNATURE

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.

BROOKLYN IMMUNOTHERAPEUTICS, INC.

By: /s/ Howard J. Federoff
Howard J. Federoff
Chief Executive Officer and President

Dated: July 19, 2021
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Exhibit 10.1

EXECUTION VERSION

AGREEMENT AND PLAN OF ACQUISITION

by and among

BROOKLYN IMMUNOTHERAPEUTICS, INC.
a Delaware corporation,

BROOKLYN ACQUISITION SUB, INC.,
a Delaware corporation,

NOVELLUS LLC,
a Delaware limited liability company,

NOVELLUS, INC.,
a Delaware corporation,

and

MATTHEW ANGEL,
as Sellers’ Representative

Dated as of July 16, 2021
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This Agreement and Plan of Acquisition (this “Agreement”) is made and entered into as of July 16, 2021, by and
among Brooklyn ImmunoTherapeutics, Inc., a Delaware corporation (“Brooklyn”), Brooklyn Acquisition Sub, Inc., a Delaware
corporation (“Merger Sub”), Novellus LLC, a Delaware limited liability company ( “Seller”), Novellus, Inc., a Delaware corporation
( “Parent,” and collectively with Brooklyn, Merger Sub and Seller, the “Parties”) and Matthew Angel, in his capacity as Sellers’
Representative. Certain capitalized terms used in this Agreement shall have the meanings set forth in Exhibit A.

Recitals

A. The boards of directors of each of Brooklyn, Merger Sub, and Parent and the board of managers of Seller believe it
is advisable and in the best interests of such Party and its respective equity holders that Brooklyn acquire Parent through the statutory
merger of Merger Sub with and into Parent (the “Merger”).

B. In connection with and as a condition to the Merger, Seller wishes to sell and Brooklyn wishes to purchase from Seller
500 shares (the “NoveCite Shares”) of common stock of NoveCite, Inc., a Delaware corporation (“NoveCite”), which represent 25.0% of
the total outstanding equity interests in NoveCite (the “Stock Acquisition”).

C. In furtherance of the above, the boards of directors of each of Brooklyn, Merger Sub, and Parent, and the board of
managers of Seller have approved this Agreement, the Merger, and the Stock Acquisition.

D. This Agreement is being executed and delivered by the Parties as of immediately before the Effective Time.

E. Pursuant to the Merger, among other things, and subject to the terms and conditions of this Agreement, (i) at the
Effective Time, all of the Parent Shares shall be converted into the right to receive the consideration set forth herein and (ii) concurrently
with the execution and delivery of this Agreement, any other securities of Parent that may be convertible into or exchangeable for Parent
Shares shall be paid in full as set forth herein.

F. Concurrently with the execution and delivery of this Agreement, and as a material inducement to Brooklyn and Merger
Sub to enter into this Agreement, (i) Parent is delivering to Brooklyn a true, correct and complete copy of a duly executed irrevocable
written consent executed by each stockholder of Parent and (ii) Seller is delivering to Brooklyn a true, correct and complete copy of
a duly executed irrevocable written consent executed by the members holding at least a majority of the membership interests in Seller
entitled to vote thereon, which written consents evidence the approval of the transactions contemplated by this Agreement, including, as
applicable, this Agreement, the Merger, the Stock Acquisition and the other transactions contemplated hereby.

Now, Therefore, in consideration of the mutual agreements, covenants and other premises set forth in this Agreement, the
mutual benefits to be gained by the performance thereof, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged and accepted, the Parties agree as follows:

1
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Article 1.
Merger; Stock Acquisition

1.1 Merger.

(a) Effective Time. Immediately after the Closing on the Closing Date, the Parties shall cause the Merger to be
consummated by filing a Certificate of Merger, in the form attached as Exhibit B, with the Secretary of State of the State of
Delaware, in accordance with the applicable provisions of the DGCL (the time of such filing shall be referred to herein as the
“Effective Time”). At the Effective Time and subject to and upon the terms and conditions of this Agreement and the applicable
provisions of the DGCL, Merger Sub shall be merged with and into Parent, the separate corporate existence of Merger Sub
shall cease, and Parent shall continue as the surviving corporation and a wholly owned subsidiary of Brooklyn. The surviving
corporation after the Merger is sometimes referred to hereinafter as the “Surviving Corporation.”

(b) Effects of Merger Generally.

(i) At the Effective Time, the effect of the Merger shall be as provided in the applicable provisions of the
DGCL. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all of the property,
rights, privileges, powers and franchises of Parent and Merger Sub shall vest in the Surviving Corporation, and all
debts, liabilities and duties of Parent and Merger Sub shall become the debts, liabilities and duties of the Surviving
Corporation.

(ii) The certificate of incorporation of the Surviving Corporation shall be amended and restated in its
entirety as of the Effective Time in the form attached as Exhibit C, until thereafter amended in accordance with the
DGCL and as provided in such certificate of incorporation. The bylaws of the Surviving Corporation shall be amended
and restated in their entirety as of the Effective Time in the form attached as Exhibit D, until thereafter amended in
accordance with the DGCL and as provided in the certificate of incorporation of the Surviving Corporation and such
bylaws.

(iii) The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the
Surviving Corporation immediately after the Effective Time, each to hold the office of a director of the Surviving
Corporation in accordance with the provisions of the DGCL and the certificate of incorporation and bylaws of the
Surviving Corporation until their successors are duly elected and qualified.

(iv) The officers of Merger Sub immediately prior to the Effective Time shall be the officers of the
Surviving Corporation immediately after the Effective Time, each to hold office in accordance with the provisions of
the bylaws of the Surviving Corporation.

(c) Effect of the Merger on the Parent Shares.

(i) Upon the terms and subject to the conditions of this Agreement, at the Effective Time, by virtue
of the Merger and without any action on the part of any Party or any of the Parent Stockholders, all of the Parent
Shares issued and outstanding immediately prior to the Effective Time (excluding any Parent Shares issued and held in
Parent’s treasury) shall be canceled and extinguished and shall be converted automatically into the right to receive the
Merger Consideration set forth in Section 2.2(a), issuable in accordance with Section 2.3 without interest and subject
to any applicable Tax withholding to the Parent Stockholders, upon surrender of the certificates representing such
Parent Shares (“Certificates”) pursuant to Section 2.4. For purposes of calculating the amount of Merger Consideration
payable to each Parent Stockholder pursuant to this Section 1.1, (A) all Parent Shares held (or deemed to be held,
as the case may be) by each Parent Stockholder and for which consideration is to be issued under the terms of this
Agreement shall be aggregated and (B) the Merger Consideration shall be allocated to the Parent Stockholders pro rata
based on the aggregate numbers of Parent Shares held, provided that (x) the Consideration Shares and the Merger Cash
Consideration shall be allocated among the Parent Stockholders in accordance with the Consideration Spreadsheet, (y)
no fractional shares of Brooklyn Common Stock shall be issued in connection with the Merger and (z) any rounding
required with respect to the allocation of Consideration Shares or Merger Cash Consideration to the Parent Stockholders
shall be resolved in the discretion of Seller and set forth in the Consideration Spreadsheet.
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(ii) At and after the Effective Time, each Parent Share issued and held in Parent’s treasury at the Effective
Time shall, by virtue of the Merger and without any action on the part of the holder thereof, cease to be outstanding, be
canceled and be retired without payment of any consideration therefor and cease to exist.

(iii) At the Effective Time, all of the outstanding shares of common stock, par value $0.0001 per share, of
Merger Sub shall, by virtue of the Merger and without any action on the part of the holder thereof, be converted into an
aggregate of 100 shares of common stock of the Surviving Corporation.

(iv) At and after the Effective Time, all holders of Parent Shares outstanding immediately prior to the
Effective Time shall cease to have any rights as stockholders of Parent, except the right to receive the consideration (if
any) set forth in this Section 1.1 for each Parent Share held by them.

(v) At the Effective Time, Brooklyn shall surrender the certificate representing the outstanding shares of
Merger Sub and the Surviving Corporation shall issue to Brooklyn in exchange therefor a certificate representing the
100 shares of common stock of the Surviving Corporation to which Brooklyn is entitled pursuant to Section 1.1(c)(iii).

(d) No Transfer of Shares After the Effective Time. No transfers of Parent Shares shall be made on the stock
transfer books of the Surviving Corporation at or after the Effective Time.

(e) Tax Treatment. For U.S. federal income Tax purposes, the Parties intend that the Merger qualify as a
“reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”). The
Parties shall not take any position that is contrary to the characterization of the Merger as such a reorganization on any U.S.
federal income Tax Return or for any other purpose related to U.S. federal income Tax. The Parties agree that this Agreement is
a plan of reorganization within the meaning of Section 368(a) of the Code and hereby adopt it as such.

(f) Withholding. Notwithstanding anything in this Agreement to the contrary, Brooklyn, Seller, Merger Sub and
the Surviving Corporation shall be entitled to deduct and withhold from the consideration otherwise payable to any Parent
Stockholder pursuant to this Agreement such amount as such corporation is required to deduct and withhold with respect to the
making of such payment under any applicable Tax Legal Requirement. To the extent that amounts are so withheld and paid over
to the appropriate taxing authority, such withheld amounts shall be treated for all purposes of this Agreement as having been
paid to the Parent Stockholder in respect of which such deduction and withholding was made.

3
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(g) Taking of Necessary Action; Further Action. If at any time after the Effective Time, any further action is
necessary or desirable to carry out the purposes of this Agreement and to vest the Surviving Corporation with full right, title and
possession to all assets, property, rights, privileges, powers and franchises of Parent, Brooklyn, Merger Sub, and the officers and
directors of Parent, Brooklyn and Merger Sub are fully authorized in the name of their respective corporations or otherwise to
take, and will take, all such lawful and necessary action.

1.2 Stock Acquisition.

(a) Transfer. Subject to the terms and conditions of this Agreement, at the Closing, Seller shall sell, convey,
assign, transfer and deliver to Brooklyn, and Brooklyn shall purchase and acquire from Seller, all of the NoveCite Shares.

(b) Taking of Necessary Action; Further Action. If at any time after the Closing Date, any further action is
necessary or desirable to carry out the purposes of this Agreement and to vest Brooklyn with full right, title and possession to
the NoveCite Shares, Brooklyn its officers and directors are fully authorized in the name of Brooklyn or otherwise to take, and
will take, all such lawful and necessary action.

1.3 Closing Statement. Seller has delivered to Brooklyn the statement attached as Exhibit E setting forth Seller’s good
faith estimate of the amounts of (a) Closing Cash and (b) unpaid Transaction Expenses (the “Closing Statement”).

1.4 Closing Indebtedness. Seller has delivered to Brooklyn copies of payoff letters, releases, termination statements or
other similar documentation releasing each member of the Company Group from all obligations with respect to Indebtedness and any
Encumbrances identified in the schedule attached hereto as Exhibit F (the “Closing Indebtedness”), subject to payment in accordance
with Section 2.3(a)(i). Seller acknowledges and agrees that upon the payment to Seller at Closing of the NoveCite Consideration and the
Merger Consideration, each in accordance with the Consideration Spreadsheet, any and all Indebtedness of any member of the Company
Group, including but not limited to any Indebtedness described in Schedule 3.23, to Seller shall be fully satisfied and discharged and that
Seller shall have no further claims with respect thereto.

1.5 Consideration Spreadsheet. Seller has delivered to Brooklyn the spreadsheet attached as Exhibit G to this Agreement
setting forth the final calculations of the (a) the NoveCite Consideration and (b) the Merger Consideration, including the amounts of (i)
cash payable to each Parent Stockholder and Leonard Mazur and (ii) Consideration Shares issuable to each Parent Stockholder, Leonard
Mazur, Factor and the Founders, in each case determined in accordance with the provisions of this Agreement (the “Consideration
Spreadsheet”). With respect to each Parent Stockholder, Leonard Mazur, Factor and the Founders, Brooklyn will be entitled to rely on
the Consideration Spreadsheet without independent verification and will have no liability to any Parent Stockholder or Member with
respect to the portion of the aggregate payments made or Consideration Shares issued in accordance with the Consideration Spreadsheet,
including with respect to the determination of each Founder’s pro rata portion of the Escrowed Shares.
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Article 2.
Closing; Consideration

2.1 Closing. The closing of the Transactions (the “Closing”) is being effected remotely via the exchange of documents and
signatures contemporaneously with the execution of this Agreement on the date hereof (the “Closing Date”).

2.2 Consideration.

(a) Merger Consideration. The consideration for the Merger (the “Merger Consideration”) shall be
$123,882,178.42, which amount shall consist of (i) 7,022,230 shares of Brooklyn Common Stock (the “Consideration Shares”),
with an agreed upon value per share equal to the BTX Per Share Price, having an aggregate value equal to $101,999,997.42 and
(ii) cash in the amount of $21,882,181.00 (the “Merger Cash Consideration”). It is acknowledged and agreed by the Parties that
each Consideration Share shall be deemed for all purposes of this Agreement to have a value of $14.5253, subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar recapitalization of Brooklyn Common
Stock (the “BTX Per Share Price”).

(b) NoveCite Share Consideration. The consideration for the NoveCite Shares shall consist of cash in the amount
of $1,000,000.00 (“NoveCite Cash Consideration”).

2.3 Payment of Consideration.

(a) Merger Consideration. At the Closing:

(i) Brooklyn is causing all Closing Indebtedness to be paid in accordance with the wiring instructions
set forth in the applicable payoff letters, releases, termination statements or other similar documentation referenced in
Section 1.4.

(ii) Brooklyn is paying to the Parent Stockholders, by wire transfers of cash in immediately available
funds, a total amount equal to (A) the Merger Cash Consideration less (B) the amount being paid with respect to Closing
Indebtedness pursuant to Section 2.3(a)(i), which amount is being allocated to the Parent Stockholders in accordance
with the Consideration Spreadsheet, provided that $10,000,000.00 of the Merger Cash Consideration payable to Seller
shall be paid to Leonard Mazur by wire transfer of immediately available funds (as a distribution on behalf of Seller),
as set forth in the Consideration Spreadsheet, and provided further that if any Parent Stockholder does not deliver
an executed Letter of Transmittal at the Closing, Brooklyn shall make payment of the applicable portion of the
Merger Cash Consideration to such Parent Stockholder promptly following Brooklyn’s receipt of an executed Letter of
Transmittal from such Parent Stockholder.

(iii) Brooklyn is causing to be issued to the Parent Stockholders a total of 6,281,454 of the Consideration
Shares (the “Initial Shares”) in uncertificated form in accordance with the Consideration Spreadsheet (which, for the
avoidance of doubt, shall include the Consideration Shares described in clauses (v) and (vi) below).

(iv) Brooklyn is issuing to the Founders and depositing with the Escrow Agent, as a distribution on behalf
of Seller, a total of 740,776 of the Consideration Shares (the “Escrowed Shares”) in certificated form, which Escrowed
Shares shall be allocated to the Founders pro rata based on their respective holdings of membership interests in Seller
immediately prior to the Closing, and shall be subject to release to the Founders or Brooklyn in accordance with the
provisions of the Escrow Agreement.
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(v) Brooklyn is issuing to Leonard Mazur a total of 2,065,362 of the Consideration Shares in
uncertificated form (as a distribution on behalf of Seller) in accordance with the Consideration Spreadsheet.

(vi) Brooklyn is issuing to Seller, for distribution to each of the Founders and Factor, 3,377,690
Consideration Shares in uncertificated form as set forth on and in accordance with the Consideration Spreadsheet,
which shares shall be subject to the Lock-Up Agreements.

(vii) Except (A) as may be required by the Securities Act or other applicable Legal Requirements or
(B) as is provided in the Lock-up Agreements or the Escrow Agreement, certificates or book entries in lieu thereof
representing Consideration Shares shall not bear legends or notations restricting the transfer of such Consideration
Shares.

(b) NoveCite Cash Consideration. At the Closing, Brooklyn is paying to Seller, by wire transfer of cash in
immediately available funds, the NoveCite Cash Consideration to an account designated by Seller in a written notice delivered
to Brooklyn prior to the Closing Date.

(c) Transfer of Initial Shares to Members. From time to time after the Closing, Seller may deliver to Brooklyn
written instructions (a “Seller Transfer Notice”) to transfer a number of Initial Shares specified therein that were initially issued
to Seller from Seller to a Member (a “Seller Transfer”). Each Seller Transfer Notice shall be accompanied by a certification,
in a form reasonably acceptable to Brooklyn, executed by such Member that he, she or it is an accredited investor within the
meaning of Rule 501(a) of Regulation D promulgated under the Securities Act and such other documents and information as
may be reasonably required by Brooklyn or its transfer agent, provided, however, that in no event shall Seller or any Member be
required to furnish a legal opinion in connection with a Seller Transfer. Brooklyn shall cause its transfer agent to effectuate each
Seller Transfer within three Business Days after the date that Seller delivers a Seller Transfer Notice with respect to such Seller
Transfer and all supporting documentation reasonably requested by Brooklyn.

2.4 Closing Deliveries of Seller. At the Closing, Seller is delivering, or causing to be delivered, to Brooklyn:

(a) the Escrow Agreement dated as of the Closing Date and duly executed by each of the Founders;

(b) a letter of transmittal from Seller, duly executed by Seller and in the form attached hereto as Exhibit H (a
“Letter of Transmittal”);

(c) certificate representing the NoveCite Shares, together with stock powers in a previously agreed upon form by
the Parties dated as of the Closing Date assigning ownership of the NoveCite Shares to Brooklyn;

(d) a consent and assignment agreement from Seller and NoveCite, dated as of the Closing Date, duly executed
by Seller and NoveCite and in a form previously agreed upon by the Parties;
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(e) lock-up agreements from Seller, the Founders and Factor, each dated as of the Closing Date, duly executed
by Seller, one of the Founders or Factor, and in a form previously agreed upon by the Parties (the “Lock-Up
Agreements”);

(f) a certificate of the Secretary or another duly authorized officer of Seller dated as of the Closing Date certifying
as to: (A) the operating agreement of Seller; (B) resolutions adopted by a majority of the members of Seller
entitled to vote thereon approving, among other things, this Agreement and the Transactions; (C) resolutions
adopted by the board of managers of Seller approving, and declaring the advisability of and submitting for
member approval, this Agreement and the Transactions; and (D) the incumbency and signatures of the officers
of Seller executing this Agreement and the other agreements, instruments and documents executed by or on
behalf of Seller pursuant to this Agreement;

(g) a certificate of the Secretary or another duly authorized officer of Parent dated as of the Closing Date certifying
as to: (A) the certificate of incorporation and bylaws of Parent; (B) resolutions adopted by each Parent
Stockholder approving, among other things, this Agreement and the Transactions; (C) resolutions adopted by
the board of directors of Parent approving, and declaring the advisability of and submitting for stockholder
approval, this Agreement and the Transactions; and (D) the incumbency and signatures of the officers of
Parent executing this Agreement and the other agreements, instruments and documents executed by or on
behalf of Parent pursuant to this Agreement;

(h) duly executed resignation letters from each director and officer of the Company, each effective as of the
Effective Time;

(i) duly executed resignation letters from each director and officer of Parent, each effective as of the Effective
Time;

(j) a certificate of good standing of Parent, issued no more than ten days prior to the Closing Date by the Delaware
Secretary of State;

(k) a certificate of good standing or equivalent thereof of the Company issued no more than ten days prior to the
Closing Date by the relevant authority in the Company’s jurisdiction of organization, showing the Company
to be in good standing;

(l) a certificate of Seller, dated as of the Closing Date, executed by Seller, and prepared in accordance with the
requirements of Treasury Regulations Sections 1.1445-2(b);

(m) one or more USB electronic storage devices containing a complete and accurate electronic copy of the Seller
Data Room as of the time of the Closing; and

(n) accredited investor questionnaires, dated as of the Closing Date, executed by each Parent Stockholder who
receives Consideration Shares, Factor, Leonard Mazur and each of the Founders in a form previously agreed
upon by the Parties.
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2.5 Closing Deliveries of Brooklyn. At the Closing, Brooklyn is delivering, or causing to be delivered, the following:

(a) to Seller, a registration rights agreement, dated as of the Closing Date, duly executed by Brooklyn, and in a
form previously agreed upon by the Parties;

(b) to the Founders, the Escrow Agreement, dated as of the Closing Date and duly executed by Brooklyn and the
Escrow Agent;

(c) to the Founders on behalf of Seller, lock-up agreements, each dated as of the Closing Date, executed by a
holder of Brooklyn Common Stock identified on Schedule 2.5(c), and in a form previously agreed upon by the
Parties;

(d) to Seller, a certificate of the Secretary of Brooklyn dated as of the Closing Date certifying as to: (i) the
certificate of incorporation and bylaws of Brooklyn; (ii) resolutions adopted by the board of directors of
Brooklyn approving this Agreement and the Transactions; and (iii) the incumbency and signatures of the
officers of Brooklyn executing this Agreement and the other agreements, instruments and documents executed
by or on behalf of Brooklyn pursuant to this Agreement;

(e) to Seller, a certificate of good standing of Brooklyn issued no more than ten days prior to the Closing Date by
the Delaware Secretary of State; and

(f) one or more USB electronic storage devices containing a complete and accurate electronic copy of the
Brooklyn Data Room as of the time of the Closing.

Article 3.
Representations and Warranties of Seller

Subject to the disclosures set forth in the Seller Disclosure Schedule attached to this Agreement (the “Seller Disclosure Schedule”) and
delivered to Brooklyn as of the Closing Date, it being understood and agreed that the disclosures set forth in a particular section or
subsection of the Seller Disclosure Schedule shall qualify (i) the representations and warranties set forth in the corresponding section or
subsection of this Article 3, and (ii) such other representations and warranties set forth in this Article 3 to the extent the applicability of
such disclosure to such other section of this Article 3 is reasonably apparent on the face of such disclosure, Seller represents and warrants
to Brooklyn for the benefit of Brooklyn and the other Brooklyn Indemnitees as follows:

3.1 Organizational Matters.

(a) Organization of Seller. Seller has been duly organized as a limited liability company, and is validly existing
and in limited liability company and tax good standing, under the laws of the State of Delaware. Seller has full corporate power
and authority (or its equivalent) to enter into this Agreement and the other Transaction Documents to which Seller is a Party and
to perform its obligations hereunder and thereunder.

(b) Organization of Parent. Parent has been duly incorporated, and is validly existing and in corporate and tax good
standing, under the laws of the State of Delaware. The Company has full corporate power and authority (or its equivalent) to:
(i) conduct its business in the manner in which currently conducted; (ii) own and use its assets in the manner in which currently
owned and used; and (iii) perform its obligations under all Contracts to which it is a party or by which it is bound. Parent is
qualified, licensed and admitted to do business as a foreign company, and is in good standing (or its equivalent), under the laws
of all jurisdictions where the property owned, leased or operated by it or the nature of its business requires such qualification,
license or admission, other than where the failure to be so qualified, licensed or admitted would not, individually or in the
aggregate, reasonably be expected to have a Company Group Material Adverse Effect. Parent does not engage in any business
activities, maintain any assets or conduct and operations other than its equity ownership in the Company.
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(c) Organization of the Company. The Company has been duly incorporated, and is validly existing and in
corporate and tax good standing, under the laws of Ireland. The Company has full corporate power and authority (or its
equivalent) to: (i) conduct its business in the manner in which currently conducted; (ii) own and use its assets in the manner
in which currently owned and used; and (iii) perform its obligations under all Contracts to which it is a party or by which it is
bound. The Company is qualified, licensed and admitted to do business as a foreign company, and is in good standing (or its
equivalent), under the laws of all jurisdictions where the property owned, leased or operated by it or the nature of its business
requires such qualification, license or admission, other than where the failure to be so qualified, licensed or admitted would not,
individually or in the aggregate, reasonably be expected to have a Company Group Material Adverse Effect.

(d) Jurisdiction. Section 3.1(d) of the Seller Disclosure Schedule lists each jurisdiction in which each member of
the Company Group (i) has offices, employees, or otherwise does business, (ii) is qualified to do business or (iii) pays Taxes.

3.2 Authorization. The execution, delivery and performance of this Agreement, the Merger and each other Transaction
Document to which a member of the Company Group is a party has been duly authorized by all necessary corporate, limited liability
company, or corresponding action on the part of the applicable member of the Company Group. This Agreement has been, and each
Transaction Document will have been prior to Closing, duly executed and delivered by Seller and Parent. Assuming due authorization,
execution and delivery by Brooklyn, this Agreement constitutes a valid and binding obligation of Seller and Parent, enforceable in
accordance with its terms, and each other Transaction Document to which a member of the Company Group is a party, when executed
and delivered by such member of the Company Group in accordance with its terms, will constitute a valid and binding obligation of such
Company Group member, enforceable in accordance with its terms, subject in each case to the extent enforcement may be affected by
Legal Requirements relating to bankruptcy, reorganization, insolvency and creditors’ rights and by general principles of equity. Parent’s
board of directors, by resolutions duly adopted (and not thereafter modified or rescinded), by the unanimous vote, has (i) approved this
Agreement and approved the Merger and the other Transactions and determined that this Agreement and the Transactions, including
the Merger, upon the terms and subject to the conditions set forth herein, is advisable, fair to and in the best interests of Parent and the
holders of Parent Shares, (ii) approved this Agreement in accordance with the provisions of the DGCL and Parent’s Charter Documents
and (iii) directed that the adoption of this Agreement be submitted to the holders of Parent Shares for consideration and unanimously
recommended that the holders of Parent Shares adopt this Agreement.

3.3 Subsidiaries.

(a) Other than its ownership interest in Parent and its equity ownership of NoveCite, Seller does not own, of
record and beneficially, any shares or other securities of, or any direct or indirect equity interest in, any Entity.
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(b) Parent owns, of record and beneficially, 100 common shares of the Company, which represents all of the
outstanding share capital of the Company. Other than its equity ownership of the Company, Parent does not own, of record and
beneficially, any shares or other securities of, or any direct or indirect equity interest in, any Entity. All such shares of capital
stock of the Company are duly authorized, validly issued, fully paid and non-assessable and are free of any Encumbrances,
preemptive rights, rights of first refusal or “put” or “call” rights.

(c) The Company does not own, of record and beneficially, any shares or other securities of, or any direct or
indirect equity interest in, any Entity. Other than Parent, no Person holds any equity interest or any right to receive an equity
interest in the Company.

3.4 Charter Documents; Records.

(a) Seller has made available to Brooklyn accurate and complete copies of (i) its Charter Documents, and (ii) the
minutes and other records of the meetings and other proceedings (including any actions taken by written consent or otherwise
without a meeting) of Seller’s members, board of managers and all committees of the board of managers authorizing Seller to
enter into this Agreement and the other Transaction Documents to which Seller is a party.

(b) Seller has made available to Brooklyn accurate and complete copies of (i) Parent’s Charter Documents, and
(ii) the minutes and other records of the meetings and other proceedings (including any actions taken by written consent or
otherwise without a meeting) of Parent, its stockholders, board of directors and all committees of the board of directors since the
date of incorporation (subject to redaction of discussion of the Transactions and potential alternatives).

(c) Seller has made available to Brooklyn accurate and complete copies of (i) the Company’s Charter Documents,
and (ii) the minutes and other records of the meetings and other proceedings (including any actions taken by written consent
or otherwise without a meeting) of the Company’s stockholders, board of directors and all committees of the board of directors
since the date of formation (subject to redaction of discussion of the Transactions and potential alternatives).

3.5 Capital Structure.

(a) The authorized capital of Seller is as set forth in Seller’s Limited Liability Company Operating Agreement
dated as of July 1, 2017, as amended on April 22, 2021, and as in effect on the date hereof. Section 3.5(a) of the Disclosure
Schedule sets forth the number of authorized, issued and outstanding equity interests of Seller. Section 3.5(a) of the Disclosure
Schedule sets forth (i) the names of the Members, (ii) the address of each Member, and (iii) the number and class of membership
interests of Seller owned of record by each such Member.

(b) The authorized capital stock of Parent is as set forth in Parent’s Certificate of Incorporation as in effect on the
date hereof. Section 3.5(b) of the Disclosure Schedule sets forth the number of authorized, issued and outstanding Parent Shares.
Parent has not declared any dividends on any Parent Shares that have not been paid. Section 3.5(b) of the Disclosure Schedule
sets forth (i) the names of the Parent Stockholders, (ii) the address of each Parent Stockholder, and (iii) the number of Parent
Shares owned of record by each Parent Stockholder. All of the outstanding Parent Shares (A) have been duly authorized and
validly issued and are fully paid and non-assessable and (B) have been issued and granted in compliance with all applicable
securities laws and other Legal Requirements and all requirements set forth in all applicable Contracts, including all preemptive
rights. None of the outstanding Parent Shares is subject to any repurchase option, forfeiture provision or restriction on transfer
(other than restrictions on transfer imposed by virtue of applicable securities laws). Parent has no options or warrants or rights
to receive options or warrants outstanding.
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(c) The authorized capital stock of the Company is as set forth in the Company’s Articles of Association as in effect
on the date hereof. Section 3.5(c) of the Disclosure Schedule sets forth the number of authorized, issued and outstanding shares
of capital stock of the Company. The Company has not declared any dividends on any shares of capital stock of the Company
that have not been paid. Section 3.5(c) of the Disclosure Schedule sets forth (i) the names of the stockholders of the Company,
(ii) the address of each stockholder of the Company, and (iii) the number of shares of capital stock of the Company owned of
record by each stockholder. All of the outstanding shares of capital stock of the Company (A) have been duly authorized and
validly issued and are fully paid and non-assessable and (B) have been issued and granted in compliance with all applicable
securities laws and other Legal Requirements and all requirements set forth in all applicable Contracts, including all preemptive
rights. None of the outstanding shares of capital stock of the Company are subject to any repurchase option, forfeiture provision
or restriction on transfer (other than restrictions on transfer imposed by virtue of applicable securities laws).

(d) Neither Parent nor the Company has an existing equity incentive plan.

(e) There is no (i) outstanding subscription, call, convertible note, warrant or right (whether or not currently
exercisable) to acquire any Parent Shares or interest in Parent Shares, (ii) outstanding security, instrument or obligation
(including any share or award of restricted stock, restricted stock unit, deferred stock or deferred stock unit or similar award)
that is or may become convertible into or exchangeable for any Parent Shares (or cash based on the value of such shares) or
other securities of Parent, (iii) Contract under which Parent is or may become obligated to sell or otherwise issue any Parent
Shares or interests in Parent Shares, including any promise or commitment to grant options or other securities of Parent to an
employee of or other service provider to Parent, or (iv) condition or circumstance that would reasonably be expected to give rise
to or provide a basis for the successful assertion of a Claim by any Person to the effect that such Person is entitled to acquire or
receive any Parent Shares or interests in Parent Shares. All Parent Shares ever repurchased, redeemed, converted or cancelled
by Parent were repurchased, redeemed, converted or cancelled in compliance with all applicable securities laws and other Legal
Requirements and all requirements set forth in all applicable Contracts.

(f) There is no (i) outstanding subscription, call, convertible note, warrant or right (whether or not currently
exercisable) to acquire any equity interest in shares of the Company or interest in any shares of the Company, (ii) outstanding
security, instrument or obligation (including any share or award of restricted stock, restricted stock unit, deferred stock or
deferred stock unit or similar award) that is or may become convertible into or exchangeable for any shares of the Company
(or cash based on the value of such shares) or other securities of the Company, (iii) Contract under which the Company is or
may become obligated to sell or otherwise issue any shares of the Company or interests in shares of the Company, including
any promise or commitment to grant options or other securities of the Company to an employee of or other service provider
to the Company, or (iv) condition or circumstance that would reasonably be expected to give rise to or provide a basis for the
successful assertion of a Claim by any Person to the effect that such Person is entitled to acquire or receive any shares of the
Company or interests in shares of the Company. All shares of the Company ever repurchased, redeemed, converted or cancelled
by the Company were repurchased, redeemed, converted or cancelled in compliance with all applicable securities laws and other
Legal Requirements and all requirements set forth in all applicable Contracts.
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3.6 Financial Statements.

(a) Seller has made available to Brooklyn the audited combined consolidated financial statements of Seller and
the Company Group for the fiscal years ended December 31, 2018, 2019 and 2020 in the form made available in the Data Room
(its “Financial Statements”). The Financial Statements present fairly in all material respects the consolidated financial position
of Seller and the Company Group as of the dates thereof and the results of operations and cash flows of Seller and the Company
Group for the periods covered thereby. The Financial Statements have been prepared in accordance with GAAP applied on a
consistent basis throughout the periods covered.

(b) The books, records and accounts of Seller and each member of the Company Group accurately and fairly
reflect, in reasonable detail and in all material respects, the transactions in and dispositions of the assets of Seller and the
respective members of the Company Group. The systems of internal accounting controls maintained by Seller and the members
of the Company Group are sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with
management’s general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with GAAP and to maintain accountability for assets; (iii) access to assets is permitted only in
accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared
with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

(c) All of the accounts receivable each member of the Company Group in an amount greater than or equal to
$25,000 arose in the ordinary course of business, are carried on the records of such member of the Company Group at values
determined in accordance with GAAP and are bona fide. No request or agreement for deduction or discount has been made with
respect to any of such accounts receivable, except as fully and adequately reflected in reserves for doubtful accounts set forth in
the Financial Statements of Seller and the Company Group.

(d) No amounts (including any Indebtedness) are owed to any member of the Company Group or any of its
Subsidiaries by any employee or stockholder of any member of the Company Group.

3.7 Liabilities.

(a) No member of the Company Group has any Liabilities of any nature that are required to be reflected in
financial statements prepared in accordance with GAAP, other than (i) Liabilities identified as such in the Unaudited Interim
Balance Sheet, (ii) Liabilities incurred by such member of the Company Group since the date of the Unaudited Interim Balance
Sheet in the ordinary course of business and consistent with such member of the Company Group’s past practices and (iii)
Liabilities arising under this Agreement and the other Transaction Documents.

(b) To the Knowledge of Seller, no event has occurred, and no circumstance or condition exists, that has resulted
in, or that will or would reasonably be expected to result in, any Claim for indemnification, reimbursement, contribution or the
advancement of expenses by any current or former employee, independent contractor or director of a member of the Company
Group (other than a claim for reimbursement by a member of the Company Group, in the ordinary course of business, of travel
expenses or other out-of-pocket expenses of a routine nature incurred by such employee, contractor or director in the course of
performing his or her duties for such member of the Company Group) pursuant to the terms of the applicable Charter Documents,
any indemnification agreement or other Contract with a member of the Company Group, or any Legal Requirement.
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(c) To the Knowledge of Seller, no event has occurred and no circumstance or condition exists that has resulted in,
or that would reasonably be expected to result in, any Liability of any member of the Company Group to any current, former or
alleged equity holder of any member of the Company Group in such Person’s capacity (or alleged capacity) as an equity holder
of any member of the Company Group.

3.8 Absence of Changes. Since the date of the Unaudited Interim Balance Sheet:

(a) there has not been any Company Group Material Adverse Effect, and no event has occurred or circumstances
arisen that, in combination with any other events or circumstances, would reasonably be expected to have or result in a Company
Group Material Adverse Effect;

(b) there has not been any material loss, damage or destruction to, or any material interruption in the use of, any
of the material assets of the Company Group (whether or not covered by insurance);

(c) except in the ordinary course of business consistent with past practice, (i) no member of the Company Group
has increased any compensation or fringe benefits, paid any bonus, or granted any increase in severance or termination pay, in
any case, for which the aggregate costs and expenses of such increase, payment or grant, (x) individually, exceed $25,000, or,
(y) in the aggregate, exceed $100,000, or (ii) otherwise changed any of the terms of employment or service for any employee,
independent contractor or director of any member of the Company Group;

(d) except as set forth on Section 3.8(d) of the Seller Disclosure Schedule, no member of the Company Group has
entered into, amended, modified or renewed any Contract regarding employment, consulting, severance or similar arrangements
with any of its employees, officers, directors, consultants or other service providers;

(e) no member of Company Group has mortgaged, pledged or subjected to any security interest, any of its
properties or assets, tangible or intangible;

(f) the Company Group has not acquired or disposed of any assets or properties other than in the ordinary course
of business consistent with past practice;

(g) the Company Group has not forgiven or canceled any debts or Claims, or waived any rights, having a value in
excess of $25,000;

(h) no member of the Company Group has made or changed any election in respect of Taxes, adopted or changed
any accounting method in respect of Taxes (other than as a result of the transactions contemplated in this Agreement), agreed
to or settled any Claim or assessment in respect of Taxes, or extended or waived any of the limitation periods applicable to any
Claim or assessment in respect of Taxes;

(i) the Company Group has conducted its business in the ordinary course consistent with past practice; and

(j) no member of the Company Group has not entered into any Contract to take any of the actions set forth in the
foregoing clauses (c) through (h).
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3.9 Title to Assets.

(a) The Company Group owns, and has good, valid and marketable title to, all assets purported to be owned by it,
including: (i) all assets reflected on its Unaudited Interim Balance Sheet (other than any assets disposed of in the ordinary course
of business since the date of the Unaudited Interim Balance Sheet); and (ii) all other assets reflected in its books and records as
being owned by Seller or the Company Group, as applicable. All of said assets are owned by the Company Group.

(b) All assets that are leased by the Company Group and are material to the business of the Company Group have
been made available in the Data Room.

(c) The assets of the Company Group taken as a whole constitute all of the properties, rights, interests and other
tangible and intangible assets necessary to enable the Company Group, to conduct its business in the manner in which such
business is currently being conducted.

3.10 Bank Accounts. Seller has made available to Brooklyn the following information with respect to each account
maintained by or for the benefit of each member of the Company Group, as applicable, at any bank or other financial institution: (a) the
name of the bank or other financial institution at which such account is maintained; (b) the account number; (c) the type of account; and
(d) the names of all Persons who are authorized to sign checks or other documents with respect to such account.

3.11 Equipment; Real Property.

(a) All material items of equipment, fixtures and other tangible assets owned by or leased to the Company Group
retained by the Company Group are reasonably adequate for the uses to which they are being put, are in satisfactory condition
and repair (ordinary wear and tear excepted) and are adequate for the conduct of the business of the Company Group in the
manner in which such business is currently being conducted.

(b) The Company Group does not own and has never owned any interest in real property, except for the leaseholds
created under the real property leases identified and made available in the Data Room. As of the Closing Date each member of
the Company Group has terminated each real property lease to which it is a party and has no remaining obligations under any
real property lease, including any real property leases or subleases identified and made available in the Data Room.

3.12 Intellectual Property Rights.

(a) Section 3.12(a) of the Seller Disclosure Schedule sets forth a complete and correct list of: (i) all Company
Group Registered IP and for each such item, the full legal name of the owner of record, the jurisdiction in which it exists, the
application or registration number, and the date of application, registration or issuance, as applicable, and to the Knowledge
of Seller, all upcoming due dates and filing deadlines up to and including the date that is twelve months after the date hereof;
(ii) all Company Products; and (iii) all material unregistered trademarks used or owned by Company (and for each such item
the full legal name of the owner). All Company Group Registered IP is subsisting, and, to the Knowledge of Seller, valid and
enforceable. Each member of the Company Group has timely paid all fees necessary to maintain the Company Group Registered
IP as of the Closing Date. Seller has provided Brooklyn with copies of or access to all Company Group Registered IP certificates
and prosecution documents.
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(b) The applicable member of the Company Group is the sole and exclusive owner of all right, title and interest in
and to the Company Group Owned IP. All Company Group Owned IP is free and clear of all Encumbrances other than Permitted
Encumbrances.

(c) The Company IP constitutes all the Technology and IP Rights that are required to conduct the Business in the
manner in which it is currently being conducted.

(d) Except as set forth in Section 3.12(d) of the Seller Disclosure Schedule, all Company Group Owned IP is fully
transferable, alienable and licensable by the applicable member of the Company Group without restriction and without payment
of any kind to any third party and without approval of any third party. The execution of this Agreement and each other document
related to the transaction contemplated by this Agreement, and the consummation of the transactions hereby and thereby will
not result in the loss or impairment of the Company Group Owned IP, give rise to any right of any Person to terminate any rights
under any Company Group Inbound License, or exercise any new or additional rights under the Company Group Owned IP.

(e) No funding, facilities or personnel of any educational institution or Governmental Bodies were used, directly
or indirectly, to develop or create, in whole or in part, any Company Group Owned IP.

(f) The conduct of the Business, to the Knowledge of Seller, has not violated, infringed, or misappropriated, and
does not violate, infringe, or misappropriate, any IP of any Person. There is no pending or, to the Knowledge of Seller, threatened
Proceeding against any member of the Company Group alleging the conduct of the Business infringes, misappropriates, or
otherwise violates the rights of any Person or otherwise demanding that such member of the Company Group obtain an IP
license from any third party. To the Knowledge of Seller, no Person is has violated, infringed, or misappropriated, or is violating,
infringing, or misappropriating any Company Group Owned IP.

(g) Section 3.12(g) of the Seller Disclosure Schedule sets forth a complete and correct list of all: (i) Company
Group Outbound Licenses (other than any outbound licenses in the form set forth on Section 3.12(g) the Seller Disclosure
Schedule); and, (ii) Company Group Inbound Licenses (other than inbound licenses that are shrink-wrap or click–through
licenses of “off the shelf” Software, licenses of Open Source Software, or similar publicly available commercial binary code end-
user licenses). All Company Group IP Licenses are valid, binding and enforceable on all parties thereto, and, to the Knowledge
of Seller, there exists no event or condition that violates or breaches or will result in a violation or breach of, or otherwise
constitutes (with or without due notice or lapse of time or both) a default by any party thereunder.

(h) No Source Code for all of the Software constituting any Company Product has been licensed by the Company
to a Person, or is subject to any Source Code escrow obligation.

(i) Each member of the Company Group has: (i) taken reasonable measures to protect and preserve the
confidentiality of all Trade Secrets created by or for such member of the Company Group or any third party Trade Secrets held
by such member of the Company Group; and, (ii) only disclosed any such Trade Secrets pursuant to the terms of a written
agreement that requires the Person receiving such Trade Secrets to reasonably protect and not disclose such Trade Secrets.

(j) Each current and former employee, officer, consultant and contractor of the Company Group who is or has
been involved in the development (alone or with others) of any material Company Group Owned IP has executed and delivered
to the applicable member of the Company Group a written Contract (copies of which have been made available to Brooklyn)
that, as applicable: (i) assigns to such member of the Company Group, without any obligation of payment, all right, title and
interest in and to any such Company Group Owned IP; and (ii) reasonably protects such Trade Secrets. In each case in which
a member of the Company Group has acquired ownership (or purported to acquire ownership) of any IP from any Person, such
member of the Company Group has obtained a written assignment to irrevocably transfer ownership of all rights with respect to
such IP to such member of the Company Group. No member of the Company Group, nor, to the Knowledge of Seller, any of their
respective officers, employees, agents or contractors has done, or failed to do, any act or thing which may, prejudice the validity
or enforceability of the Company Group Owned IP. No Person (other than the Company Group) has an ownership interest or
ownership right in or to any improvements, modifications, enhancements, customization or derivatives of any Company Group
Owned IP.
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(k) Except as set forth on Section 3.12(k) of the Seller Disclosure Schedule, no member of the Company Group
used or distributed Open Source Software in a manner that (i) requires the disclosure or distribution in source code form of
the Company Software, (ii) requires the licensing of any Company Group Owned IP, or any portion of any of the Company
Products (other than such Open Source Software), for the purpose of making derivative works, or (iii) imposes a restriction on
the consideration to be charged for the distribution of any of the Company Products.

3.13 Privacy and Data Security. Each member of the Company Group has, since January 1, 2016, (a) complied in all
material respects with such Company Group member’s privacy policies and with all applicable Legal Requirements governing privacy
or data protection with respect to such Company Group member’s collection, use, storage, processing, sharing, security, disclosure or
transfer of Personal Information that is possessed by or otherwise subject to the control of such member of the Company Group, and
(b) used commercially reasonable measures designed to protect and secure such Personal Information from security breaches resulting in
loss, damage, or unauthorized access, use, disclosure, modification, or other misuse of such Personal Information. Each member of the
Company Group has undertaken surveys, audits, inventories, reviews, analyses and/or assessments to the extent required by applicable
privacy and data protection Legal Requirements and remediated any deficiencies identified thereby, to the extent required by applicable
privacy and data protection Legal Requirements, has provided training to its employees with respect to compliance with such Legal
Requirements, and has adopted commercially reasonable information security policies and practices designed to safeguard Personal
Information in such Company Group member’s possession or control. Since January 1, 2016, (i) to the Knowledge of Seller, there has
been no security breach resulting in any loss, damage, or unauthorized access, use, disclosure, modification, or other misuse of any
Personal Information while in the possession of, or subject to the control of, any member of the Company Group, and (ii) the Company
Group has not received written notice of any actual or threatened proceedings against any member of the Company Group with respect
to such Company Group member’s privacy or data security practices with regard to any such Personal Information. The execution of this
Agreement and the other Transaction Documents, in each case on the part of the members of the Company Group, and the consummation
of the transactions contemplated hereby and thereby do not cause any member of the Company Group to violate, any privacy policy of
the applicable member of the Company Group or any applicable Legal Requirements relating to privacy or data security with respect to
any Personal Information.

3.14 IT Systems.

(a) The Systems used by the Company Group (i) are substantially free of any material defects, bugs and errors, and
(ii) to the Knowledge of Seller, do not contain or make available any disabling software, code or instructions, spyware, Trojan
horses, worms, viruses or other software routines that are designed to permit or cause unauthorized access to, or disruption,
impairment, disablement, or destruction of, Software, data or other materials (“Contaminants”). The Company Group takes
commercially reasonable steps and maintains commercially reasonable safeguards designed to ensure that the Systems are
substantially free from Contaminants.
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(b) The computer, information technology and data processing systems, facilities and services used by the
Company Group and under the control of the Company Group (collectively, the “Systems”), are reasonably sufficient for the
existing needs of the Company Group. The Systems are in good working condition to perform all computing, information
technology and data processing operations necessary for the operation of the Business in the manner it is currently being
conducted. All Systems, are either: (i) owned and operated by and are under the control of the Company, or (ii) leased or licensed
to Company Group for the Company Group’s use. Seller has made available and identified to Brooklyn all material leased or
licensed elements of the Systems.

(c) Except as set forth on Section 3.14(c) of the Seller Disclosure Schedule, during the twelve month period
ending on the date hereof, to the Knowledge of Seller, there has been no failure, breakdown, unplanned downtime, outages
or substandard performance of any Systems that has caused a material disruption or interruption in or to the operation of
the Business. The Company Group makes backup copies of data and information critical to the conduct of the Business in a
commercially reasonable manner.

3.15 Contracts.

(a) Seller has made the following available in the Data Room:

(i) each Company Group Contract for the employment of any individual on a full-time or part-time basis
or for the engagement of any individual on a consulting or similar basis;

(ii) each Company Group Contract between any member of the Company Group and any employee,
independent contractor or director of the Company Group pursuant to which: (A) benefits would vest, amounts would
become payable or the terms of which would otherwise be altered by virtue of the consummation of the Transactions
(whether alone or upon the occurrence of any additional or subsequent events); (B) any member of the Company Group
is or may become obligated to make any severance, termination, termination indemnity or redundancy, retention, gross-
up or similar payment to such employee, independent contractor or director; or (C) any member of the Company Group
is or may become obligated to make any bonus, incentive compensation or similar payment (other than in respect of
salary or wages) to such employee, independent contractor or director (excluding for the avoidance of doubt bonuses
and other compensation that may be paid at the discretion of the Company Group);

(iii) each Company Group Contract that provides for indemnification of any director, officer or employee;

(iv) any Company Group Contract creating or otherwise relating to Indebtedness;

(v) each Company Group Contract relating to the acquisition, transfer, development or sharing of any
technology or IP Rights, excluding (A) non-exclusive licenses to “off-the-shelf” third-party Computer Software that is
generally available on standard commercial terms and (B) for the avoidance of doubt, non-exclusive licenses granted
to customers of Company Products in the ordinary course of business;
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(vi) each Company Group Contract relating to the license of any patent, copyright, trademark, trade secret
or other IP Rights to or from the Company Group, excluding licenses to customers in the ordinary course of business
and licenses for off-the-shelf software;

(vii) each Company Group Contract creating or relating to any partnership, joint venture, strategic alliance
or any sharing of revenues, profits, losses, costs or liabilities or similar arrangement;

(viii) each Company Group Contract imposing any restriction on the Company Group to (A) compete with
any other Person, (B) acquire any product or other asset or any services from any other Person, to sell any product or
other asset to or perform any services for any other Person or to transact business or deal in any other manner with
any other Person, (C) develop or distribute any IP Rights, (D) use any IP Rights, or (E) manufacture any Company
Products, in each case subject to limitations required in connection with licensed IP Rights or leased property in the
ordinary course of business;

(ix) each Company Group Contract (A) granting exclusive rights to license, market, sell or deliver any of
the products or services of the Company Group or of users of any marketplace, Computer Software, website or service
of the Company Group or (B) otherwise contemplating an exclusive relationship between any member of the Company
Group and any other Person, including with respect to advertising;

(x) each Company Group Contract creating or involving any distribution arrangement or franchise
relationship;

(xi) each Company Group Contract for the sale of any of any material assets of any member of the
Company Group, other than in the ordinary course of business, or for the grant to any Person of any preferential rights
to purchase any of the material assets of the Company Group;

(xii) each Company Group Contract between any member the Company Group and an Affiliate thereof;

(xiii) each Contract between NoveCite and Seller or any member of the Company Group;

(xiv) each Company Group Contract involving any loan, guaranty, pledge, performance or completion bond
or surety arrangement or otherwise relating to the incurrence, assumption or guarantee of any Indebtedness by the
Company Group or imposing an Encumbrance on any of the assets of the Company Group;

(xv) each Company Group Contract relating to the purchase or sale of any asset by or to, or the
performance of any services by or for, any Related Party (other than offer letters and option agreements entered into
in the ordinary course of business and the performance of services of employees, officer and directors in the ordinary
course of business);
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(xvi) each Company Group Contract or series of Company Group Contracts with customers or distributors
involving aggregate payments to the Company Group in excess of $25,000 in any twelve month period;

(xvii) each Company Group Contract concerning a partnership or joint venture;

(xviii) each Company Group Contract that contemplates or involves (A) the payment or delivery of cash or
other consideration by the Company Group or (B) the performance of services; and

(xix) any other Company Group Contract entered into outside the ordinary course of business of the
Company Group.

(b) Seller has made available to Brooklyn accurate and complete copies of all written Material Contracts, including
all amendments thereto. An accurate and complete description of the material terms of each Material Contract that is not in
written form has been made available in the Data Room. Each Material Contract is valid and in full force and effect, and is
enforceable by the Company Group in accordance with its terms, subject to (i) laws of general application relating to bankruptcy,
insolvency and the relief of debtors and (ii) rules of law governing specific performance, injunctive relief and other equitable
remedies. No member of the Company Group has violated or breached, or committed any default under, any Company Group
Contract in any material respect, which remains uncured, and, to the Knowledge of Seller, no other Person has violated or
breached, or committed any default under, any Company Group Contract in any material respect, which remains uncured. No
event has occurred, and, to the Knowledge of Seller, no circumstance or condition exists, that (with or without notice or lapse
of time) would reasonably be expected to (A) result in a violation or breach of any of the provisions of any Company Group
Contract in any material respect thereto, (B) give any Person the right to declare a default or exercise any remedy under any
Company Group Contract, (C) give any Person the right to accelerate the maturity or performance of any Company Group
Contract; or (D) give any Person the right to cancel, terminate or modify any Company Group Contract. Since January 1, 2018,
no member of the Company Group has received any written notice (or to its Knowledge oral notice) regarding any actual or
possible material violation or breach of, or material default under, any Company Group Contract. No member of the Company
Group has waived any of its material rights under any Company Group Contract.

3.16 Compliance with Legal Requirements. The Company Group is in compliance in all material respects with each Legal
Requirement that is applicable to it or to the conduct of its Business or the ownership of its assets. To the Knowledge of Seller, no event
has occurred, and no condition or circumstance exists, that will (with or without notice or lapse of time) constitute or result in a violation
by the Company Group, as applicable, of, or a failure on the part of the Company Group, as applicable, to comply with, any Legal
Requirement in any material respect. The Company Group has not received any written notice (or to the Knowledge of Seller oral notice)
from any Person regarding any actual or possible violation of, or failure to comply with, any Legal Requirement in any material respect,
in each case on the part of the Company Group.

3.17 Regulatory Matters. No member of the Company Group: (a) has made any filings with the U.S. Food and Drug
Administration (“FDA”) or equivalent Governmental Body; or (b) is subject to compliance with the regulations of the FDA. The
Company Group is in compliance with the Good Laboratory Practices regulations (21 CFR Part 58).
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3.18 Governmental Authorizations. Each material Governmental Authorization held by Seller and the Company Group,
and each of Seller and the Company Group has made available to Brooklyn accurate and complete copies of all such Governmental
Authorizations have been made available in the Data Room. Such Governmental Authorizations are valid and in full force and effect, and
collectively constitute all material Governmental Authorizations necessary to enable each of Seller and the Company Group to conduct
its business in the manner in which its business is currently conducted and to offer all of its current Company Products. The Company
Group is in compliance in all material respects with the terms and requirements of the respective Governmental Authorizations identified
and made available in the Data Room. Since January 1, 2018, none of the Company Group has received any written notice (or to its
Knowledge oral notice) from any Governmental Body regarding any actual or possible (i) violation of or failure to comply with any term
or requirement of any Governmental Authorization; or (ii) revocation, withdrawal, suspension, cancellation, termination or modification
of any Governmental Authorization, other than such notices as are immaterial to the business of the Company Group.

3.19 Tax Matters.

(a) All Tax Returns required to be filed by or on behalf of each member of the Company Group and, to Seller’s
Knowledge, NoveCite, have been timely and properly filed and are accurate and complete in all material respects. All Taxes
of each member of the Company Group and, to Seller’s Knowledge, NoveCite, that are due and payable have been timely and
properly paid. Seller has made available to Brooklyn accurate and complete copies of all income Tax Returns filed by each
member of the Company Group since January 1, 2014. There are no jurisdictions in which any member of the Company Group
and, to Seller’s Knowledge, NoveCite, is required to file a Tax Return other than the jurisdictions in which it has filed Tax
Returns.

(b) No Tax Return of any member of the Company Group or, to Seller’s Knowledge, NoveCite, has been or is
being audited or under any other form of review related to Taxes by any Governmental Body. No member of the Company
Group or, to Seller’s Knowledge, NoveCite, has received in writing from any Governmental Body any (i) notice indicating
an intent to open an audit or other review, (ii) request for information related to any Tax matter, or (iii) notice of material
deficiency or proposed material Tax adjustment. No extension or waiver of the limitation period applicable to any Tax Return
is currently in effect or has been requested from a tax authority for the Company Group or, to Seller’s Knowledge, NoveCite.
No Claim or Legal Proceeding is pending or, to the Knowledge of the Company Group, threatened against any member of the
Company Group in respect of any Tax. To the Knowledge of Seller, no Claim or Legal Proceeding is pending or threatened
against NoveCite in respect of any Tax. There are no liens for Taxes upon any of the assets of any member of the Company
Group or, to Seller’s Knowledge, NoveCite, except liens for current Taxes not yet due and payable (and for which there are
adequate accruals, in accordance with GAAP). No member of the Company Group or, to Seller’s Knowledge, NoveCite has
filed any disclosures under Code Sections 6662 or 6011 or comparable provisions of state, local or foreign Legal Requirements
to prevent the imposition of penalties with respect to any Tax reporting position taken on any Tax Return.

(c) No member of the Company Group or, to Seller’s Knowledge, NoveCite 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 any change in method of accounting, closing agreement, intercompany transaction, installment sale
or prepaid amount received for a taxable period ending on or prior to the Closing Date. No member of the Company Group or,
to Seller’s Knowledge, NoveCite is a party to or bound by any Tax allocation or sharing agreement, except for commercially
reasonable contracts entered into in the ordinary course of business.
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(d) Each member of the Company Group and, to Seller’s Knowledge, NoveCite has complied in all material
respects with all Legal Requirements relating to the payment, reporting and withholding of Taxes.

(e) Seller is treated as a partnership for U.S. federal income tax purposes. Parent and NoveCite are treated as
corporations for U.S. federal income tax purposes. Seller is not a “foreign person” for purposes of Code Sections 897 and 1445.

(f) No member of the Company Group or, to Seller’s Knowledge, NoveCite, has made any payments, is obligated
to make any payments, or is a party to any plan, program or agreement that could obligate it to make any payments, in any case,
in connection with the transactions contemplated by this Agreement, that, separately or in the aggregate, that will not be fully
deductible by reason of Code Section 280G.

(g) No member of the Company Group or, to Seller’s Knowledge, NoveCite has distributed stock of another
Person, or has had its stock distributed by another Person, in a transaction that was purported or intended to be governed in
whole or in part by Code Section 355 or Code Section 361

(h) No member of the Company Group or, to Seller’s Knowledge, NoveCite has a “permanent establishment,”
within the meaning of any applicable income tax treaty, in any country other than the country in which it was organized. All
members of the Company Group and, to Seller’s Knowledge, NoveCite have (i) complied in all respects with the requirements
of Code Section 482 and the Treasury Regulations thereunder (and any comparable provision of applicable Law) and (ii) timely
and properly prepared and maintained all documentation necessary to avoid the imposition of any penalty under Code Section
6662(e) (or any comparable provision of applicable Law). All reports required to be filed by any member of the Company Group
or, to Seller’s Knowledge, NoveCite pursuant to 31 U.S.C. Section 5314 have been timely and properly filed and each such
report was true, correct, and complete in all material respects. No member of the Company Group or, to Seller’s Knowledge,
NoveCite has any obligation or duty to indemnify any Person in respect of any Person’s report of signature authority over a
non-U.S. financial account pursuant to 31 U.S.C. Section 5314. The Company is not and has not been a “surrogate foreign
corporation” within the meaning of Section 7874 of the Code.

3.20 Employment Matters; Benefit Plans.

(a) Section 3.20(a) of the Seller Disclosure Schedule lists all current employees of each member of the Company
Group, including: (i) the employing entity; (ii) their dates of employment; (iii) their job titles and positions; (iv) their rate of pay
or annual salaries; (v) any other compensation payable to them (including housing allowances, compensation payable pursuant
to bonus, deferred compensation or commission arrangements or other compensation); (vi) their visa status; and (vii) their
geographical location. No event has occurred, and to the Knowledge of Seller, no condition or circumstance exists, that might
directly or indirectly give rise to or provide a basis for the commencement of any strike, slowdown, work stoppage, lockout, job
action, labor dispute or union organizing activity or any similar activity or dispute.

(b) Section 3.20(b) of the Disclosure Schedule lists all current consultant or other service provider of each member
of the Company Group.

(c) Section 3.20(c) of the Disclosure Schedule sets forth the names of all employees and consultants or other
service providers terminated by any member of the Company Group since January 1, 2018, together with (i) the date of each
employee’s termination and (ii) any severance or other payments owed to such employees, consultants or other service providers.
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(d) The employment of each of the current employees of each member of the Company Group is terminable by
such member of the Company Group at will. Seller has made available to Brooklyn accurate and complete copies of all employee
manuals and handbooks, disclosure materials, policy statements and other materials relating to the employment of the employees
of each member of the Company Group.

(e) To the Knowledge of Seller, (i) no allegations of sexual harassment or misconduct in the course of being
employed by, or providing services to, any member of the Company Group have been made against (A) any current or former
officer or director of a member of the Company Group or (B) any other service provider to the Company Group who, directly or
indirectly, supervises any other service provider to the Company Group, and (ii) no member of the company Group has entered
into any settlement agreement or conducted any investigation related to allegations of sexual harassment or sexual misconduct
by or regarding any employee or other representative of a member of the Company Group.

(f) Section 3.20(f) of the Disclosure Schedule sets forth all Employee Plans that any member of the Company
Group maintains, sponsors, contributes to, is required to contribute to or has any Liabilities with respect to. No Employee Plan
is (i) an “employee pension benefit plan” subject to Title IV of ERISA, Part 3 of Subtitle B of Title I of ERISA or Section 412 or
Section 430 of the Code or that is intended to be qualified under Section 401(a) of the Code, (ii) a “multiemployer plan” (within
the meaning of Section 4063 or 4064 of ERISA) or (iv) a “multiple employer welfare arrangement” (within the meaning of
Section 3(40) of ERISA). No member of the Company Group has any Liabilities as a result of being treated as a single employer
with any other entity under Section 414(b), 414(c), 414(m) or 414(o) of the Code. None of the Employee Plans provide for post-
employment life or health insurance benefits for any participant or any beneficiary of a participant, except as may be required
under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (or similar state Law) and at the expense of the
participant or the participant’s beneficiary. The Employee Plans have been administered in all material respects in accordance
with the applicable provisions of ERISA, the Code and other applicable Law.

(g) Each member of the Company Group is in compliance in all material respects with all Legal Requirements,
Contracts and Orders respecting employment, employment practices, terms and conditions of employment, wages, hours or other
labor-related matters, including Legal Requirements and Orders relating to discrimination, wages and hours, labor relations,
leave of absence requirements, occupational health and safety, privacy, harassment, retaliation, immigration, wrongful discharge
or violation of the personal rights of any employees, independent contractors or directors of the Company Group (or prospective
employees or other service providers). Each member of the Company Group has withheld and reported all amounts required
by any Legal Requirement or Contract to be withheld and reported with respect to wages, salaries and other payments to the
employees of each member of the Company Group. No member of the Company Group has any Liability in excess of $25,000
in the aggregate for any (i) arrears of wages or any Taxes or any penalty for failure to comply with any of the foregoing or
(ii) payment to any trust or other fund governed by or maintained by or on behalf of any Governmental Body with respect
to unemployment compensation benefits, social security or other benefits or obligations for employees (other than routine
payments to be made in the normal course of business and consistent with past practice).

22

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(h) There are no pending or, to the Knowledge of Seller, threatened in writing Claims or Legal Proceedings against
any member of the Company Group under any workers’ compensation policy, long-term disability policy or similar policy that
could result in any Liability in excess of $25,000 in the aggregate.

(i) There is no Legal Proceeding, Claim, labor dispute or grievance pending or, to the Knowledge of Seller,
threatened in writing relating to any employment Contract, compensation, wages and hours, leave of absence, plant closing
notification, employment statute or regulation, privacy right, labor dispute, workers’ compensation policy, long-term disability
policy, safety, retaliation, immigration or discrimination matter involving the employees of any member of the Company Group,
including charges of unfair labor practices or harassment complaints that could result in any Liability in excess of $25,000 in the
aggregate.

3.21 Environmental Matters. The Company Group has at all times been in compliance in all material respects with all
applicable Environmental Laws, which compliance includes the possession by the Company Group of all Environmental Licenses
and other Governmental Authorizations required under applicable Environmental Laws, and compliance with the terms and conditions
thereof. The Company Group has not received any written notice (or to Seller’s Knowledge, oral notice), whether from a Governmental
Body, citizens group, an employee or otherwise, that alleges that any of the Company Group is not in compliance in any material
respect with any Environmental Laws, and, to the Knowledge of Seller, there are no circumstances that may prevent or interfere with the
Company Group’s compliance in all material respects with any Environmental Laws in the future.

3.22 Insurance. The Company Group has made available to Brooklyn in the Data Room true and correct copies of each
insurance policy maintained by, at the expense of or for the benefit of the Company Group as of the date of this Agreement, including
any material Claims made thereunder. Each of the insurance policies made available in the Data Room is in full force and effect subject
to (a) laws of general application relating to bankruptcy, insolvency and the relief of debtors and (b) rules of law governing specific
performance, injunctive relief and other equitable remedies.

3.23 Transactions with Related Parties. No Related Party (a) has any interest in any material asset used in the Business, (b)
is indebted to the Company Group (other than for the reimbursement of expenses in the ordinary course of business), (c) has entered into,
or has had any financial interest in, any Company Group Contract, (d) is competing, or has at any time competed, with the Company
Group, or (e) has any Claim or right against the Company Group, other than rights to receive compensation for services performed, rights
under any Employee Plan, rights to reimbursement of expenses in the ordinary course of business, and other rights arising in the ordinary
course of employment or director service.

3.24 Legal Proceedings; Orders.

(a) There is no pending Legal Proceeding and, to the Knowledge of Seller, as applicable, no Person has threatened
in writing to commence any Legal Proceeding that: (i) involves Seller or the Company Group, or any of the assets owned or
used by Seller or the Company Group or any Person whose liability Seller or the Company Group has or may have retained
or assumed, either contractually or by operation of law; (ii) challenges, or may have the effect of preventing, delaying, making
illegal or otherwise interfering with, any of the Transactions; or (iii) relates to the ownership of any shares of capital stock of
the Company Group, or any option or other right to shares of capital stock or other securities of the Company Group, or right to
receive consideration as a result of this Agreement.
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(b) There is no Order to which the Company Group, or any of the assets owned (or to its Knowledge used) by
the Company Group, is subject. No officer or other employee of the Company Group is subject to any Order that prohibits such
officer or other employee from engaging in or continuing any conduct, activity or practice relating to the Company Group’s
business.

3.25 Authority; Binding Nature of Agreement. Each of Seller and the Company Group has full corporate and other right,
power and authority to enter into and to perform its obligations under this Agreement and under each other Transaction Document to
which Seller or the Company Group, as applicable, is or will be a party; and the execution, delivery and performance by Seller or Parent,
as applicable, of this Agreement and of each other Transaction Document have been duly authorized by all necessary action on the part of
Seller or the Company Group, as applicable, its board of directors or board of managers and its stockholders or members. This Agreement
constitutes the legal, valid and binding obligation of each of Seller and Parent enforceable against each of Seller and Parent in accordance
with its terms, subject to (a) laws of general application relating to bankruptcy, insolvency and the relief of debtors and (b) rules of law
governing specific performance, injunctive relief and other equitable remedies.

3.26 Non-Contravention; Consents.

(a) Neither the execution, delivery or performance of this Agreement or any of the other Transaction Documents
to which Seller or Parent is a party, nor the consummation of the Transactions, will (with or without notice or lapse of time):

(i) contravene, conflict with or result in a violation of (A) any of the provisions of the Charter
Documents of Seller, Parent or the Company or (B) any resolution adopted by the members or the stockholders or board
of managers of Seller or the board of directors of Parent or the Company Group;

(ii) contravene, conflict with or result in a violation of, or give any Governmental Body or other Person
the right to challenge any of the Transactions or to exercise any remedy or obtain any relief under, any Legal
Requirement or any Order to which Seller or the Company Group or any of the assets owned or used by Seller or the
Company Group, is subject;

(iii) contravene, conflict with or result in a violation of any of the terms or requirements of, or give
any Governmental Body the right to revoke, withdraw, suspend, cancel, terminate or modify, any Governmental
Authorization that is held by Seller or the Company Group or that otherwise relates to the business of Seller or the
Company Group or to any of the assets owned or used by Seller or the Company Group;

(iv) contravene, conflict with or result in a violation or breach of, or result in a default under, any
provision of such Company Group Contract that is or would constitute a Material Contract, or give any Person the right
to: (A) declare a default or exercise any remedy under any such Company Group Contract; (B) accelerate the maturity
or performance of any such Company Group Contract; or (C) cancel, terminate or modify any such Company Group
Contract; or

(v) result in the imposition or creation of any Encumbrance upon or with respect to any asset owned or
used by Seller or the Company Group, except for Permitted Encumbrances.

24

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(b) None of Seller or the Company Group is, and will not be, required to make any filing with (other than the
Certificate of Merger) or give any notice to, or to obtain any Consent from, any Person, including any Governmental Body, in
connection with (i) the execution, delivery or performance of this Agreement or any of the other Contracts or documents referred
to in this Agreement or (ii) the consummation of the Transactions, except for any Consent or notice that would not reasonably
be expected to have a Company Group Material Adverse Effect.

3.27 NoveCite Shares.

(a) Seller is the record and beneficial owner of the NoveCite Shares, free and clear of all Encumbrances other
than those Encumbrances imposed under any applicable securities laws. Upon payment for the NoveCite Shares in accordance
with this Agreement, Seller shall convey to Brooklyn good and marketable title to the NoveCite Shares free and clear of all
Encumbrances (except for restrictions on transfer under any applicable securities laws) without requiring any additional consents
or waivers of any third party other than those that have been obtained by Seller and/or the Company Group, prior to the
date hereof. This Agreement is made with Seller in reliance upon Seller’s representations and warranties. By executing this
Agreement, Seller further represents to Brooklyn that, except as set forth above, Seller does not have any Contract, undertaking,
agreement or arrangement with any Person (other than Brooklyn) to sell, transfer or grant participation to the Person or to any
third person, with respect to any of the NoveCite Shares sold by Seller.

(b) Seller acknowledges that, at the Closing, all of Seller’s rights and obligations relating to the NoveCite Shares
under any agreement shall immediately terminate and be of no further force or effect.

3.28 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with any of the Transactions based upon arrangements made by or on behalf of Seller or the Company Group.

3.29 No Other Representations or Warranties. NOTWITHSTANDING ANY PROVISION OF THIS AGREEMENT TO
THE CONTRARY, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER AND
PARENT IN THIS Article 3, NONE OF SELLER, PARENT OR THE COMPANY, ANY AFFILIATE THEREOF NOR ANY OTHER
PERSON MAKES ANY REPRESENTATION OR WARRANTY WITH RESPECT TO SELLER, PARENT OR THE COMPANY
OR ANY OTHER PERSON OR THEIR RESPECTIVE BUSINESSES, OPERATIONS, ASSETS, LIABILITIES, CONDITION
(FINANCIAL OR OTHERWISE) OR PROSPECTS, NOTWITHSTANDING THE DELIVERY OR DISCLOSURE TO BROOKLYN,
MERGER SUB OR ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES OF ANY DOCUMENTATION,
FORECASTS, PROJECTIONS OR OTHER INFORMATION WITH RESPECT TO ANY ONE OR MORE OF THE FOREGOING.
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY SELLER AND PARENT IN THIS Article
3, ALL OTHER REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS OR IMPLIED, ARE EXPRESSLY
DISCLAIMED BY THE COMPANY GROUP.

Article 4.
Representations and Warranties of Brooklyn

Subject to the disclosures set forth in the Brooklyn Disclosure Schedule attached to this Agreement (the “Brooklyn Disclosure
Schedule”) and delivered to Seller as of the Closing Date, it being understood and agreed that the disclosures set forth in a particular
section or subsection of the Brooklyn Disclosure Schedule shall qualify (i) the representations and warranties set forth in the
corresponding section or subsection of this Article 4, and (ii) such other representations and warranties set forth in this Article 4 to the
extent the applicability of such disclosure to such other section of this Article 4 is reasonably apparent on the face of such disclosure,
Brooklyn represents and warrants to Seller as follows:
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4.1 Organization. Each of Brooklyn and Merger Sub is a corporation duly organized, validly existing and in good corporate
and tax standing under the laws of the State of Delaware. Each of Brooklyn and the Merger Sub has full corporate power and authority
to: (i) conduct its business in the manner in which currently conducted; (ii) own and use its assets in the manner in which currently owned
and used; and (iii) perform its obligations under all Contracts to which it is a party or by which it is bound. Brooklyn has delivered or
made available to Seller a true and correct copy of its Certificate of Incorporation and Bylaws and the Certificate of Incorporation and
Bylaws of Merger Sub, each as amended to date (collectively, the “Brooklyn Charter Documents”), and each such instrument is in full
force and effect. Neither of Brooklyn and Merger Subs has taken any action in violation of any of the provisions of the Brooklyn Charter
Documents.

4.2 Authority; Binding Nature of Agreement. Each of Brooklyn and Merger Sub has full corporate and other right, power
and authority to enter into and perform its obligations under this Agreement This Agreement constitutes the legal, valid and binding
obligation of Brooklyn and Merger Sub, as the case may be, enforceable against each of Brooklyn and Merger Sub in accordance with its
terms, subject to (a) laws of general application relating to bankruptcy, insolvency and the relief of debtors and (b) rules of law governing
specific performance, injunctive relief and other equitable remedies.

4.3 Capitalization.

(a) The authorized capital stock of Brooklyn consists of (i) 100,000,000 shares of Brooklyn Common Stock,
of which 44,707,382 shares are issued and outstanding, and (ii) 156,112 shares of Series A Convertible Preferred Stock, par
value $0.005 per share, of which 156,112 shares are outstanding. There are 5,031 shares of capital stock are held in Company’s
treasury. All outstanding shares of Common Stock and Series A Convertible Preferred Stock are duly authorized, validly issued,
fully paid and non-assessable and were issued in compliance with all applicable federal and state securities laws and other Legal
Requirements.

(b) Brooklyn has reserved an aggregate of (i) 3,368,804 shares of Brooklyn Common Stock, net of exercises, for
issuance to employees, consultants and non-employee directors pursuant to Brooklyn’s 2020 Stock Incentive Plan, under which
no options were outstanding, (ii) 1,500,000 shares of Brooklyn Common Stock, net of exercises, for issuance to new employees
and consultants pursuant to Brooklyn’s 2021 Inducement Stock Incentive Plan, under which 140,580 options and 105,290
restricted stock units were outstanding for an aggregate of 245,870 shares of Brooklyn Common Stock, (iii) 3,225,168 shares
of Brooklyn Common Stock pursuant to outstanding options granted outside of the 2020 Stock Incentive Plan and the 2021
Inducement Stock Incentive Plan; (iv) 42,154 shares of Brooklyn Common Stock for issuance upon conversion of Brooklyn’s
Series A Convertible Preferred Stock; and (v) 785,675 shares of Brooklyn Common Stock for issuance to Lincoln Park Capital
Fund, LLC. All shares of Brooklyn Common Stock subject to issuance as aforesaid, upon issuance on the terms and conditions
specified in the instruments pursuant to which they are issuable, would be duly authorized, validly issued, fully paid and non-
assessable.

(c) Except as set forth in Section 4.3(b), there are no: (i) outstanding subscriptions, options, calls, warrants or
rights (whether or not currently exercisable) to acquire any shares of the capital stock or other securities of Brooklyn or any of its
Subsidiaries (ii) outstanding securities, instruments or obligations that are or may become convertible into or exchangeable for
any shares of the capital stock or other securities of Brooklyn or any of its Subsidiaries; (iii) stockholder rights plans (or similar
plans commonly referred to as a “poison pill”) or Contract under which Brooklyn or any of its Subsidiaries are or may become
obligated to sell or otherwise issue any shares of its capital stock or any other securities; or (iv) conditions or circumstances that
may give rise to or provide a basis for the assertion of a claim by any Person to the effect that such Person is entitled to acquire or
receive any shares of capital stock or other securities of Brooklyn or any of its Subsidiaries. Except as set forth in Section 4.3(b),
there are no outstanding or authorized stock appreciation, phantom stock, profit participation, restricted stock units, equity-based
awards or other similar rights with respect to Brooklyn or any of its Subsidiaries.
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4.4 Valid Issuance; Listing of Consideration Shares. The Consideration Shares have been duly and validly authorized and,
when issued and paid for pursuant to this Agreement, will be validly issued, fully paid and nonassessable, and shall be free and clear of
all encumbrances and restrictions (other than those created by this Agreement or the other transaction documents contemplated by this
Agreement), except for restrictions on transfer imposed by applicable securities Laws, and will conform to the description of the Brooklyn
Common Stock set forth in Brooklyn’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on May
27, 2021 (File No. 333-256570). The Consideration Shares have been approved for listing on the NYSE American Stock Exchange,
subject to official notice of issuance.

4.5 SEC Filings.

(a) Since January 1, 2018, Brooklyn has timely filed all reports, schedules, forms, statements and other documents
required to be filed by it with the Securities and Exchange Commission under the Exchange Act (the foregoing materials,
including the exhibits thereto and documents incorporated by reference therein, being collectively referred to herein as the “SEC
Filings”) and (if and to the extent any such SEC filings are not available on EDGAR) has made available to Seller such SEC
filings in the form filed with the Securities and Exchange Commission.

(b) At the time of filing thereof, or to the extent corrected by a subsequent filing, the SEC Filings complied as to
form in all material respects with all applicable requirements of the Exchange Act and did not contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements made
therein, in the light of the circumstances under which they were made, not misleading.

(c) Each registration statement and any amendment thereto filed by Brooklyn during the three year period
preceding the date hereof pursuant to the Securities Act, as of the date such statement or amendment became effective, complied
as to form in all material respects with the Securities Act and did not contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements made therein not misleading;
and each prospectus filed during the three year period preceding the date hereof pursuant to Rule 424(b) under the Securities
Act, as of its issue date and as of the closing of any sale of securities pursuant thereto, did not contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements made
therein, in the light of the circumstances under which they were made, not misleading.

4.6 No Material Adverse Change. Since March 31, 2021, as identified and described in the SEC Filings, there has not been
(a) any change in the consolidated assets, liabilities, financial condition or operating results of Brooklyn or its Subsidiaries from that
reflected in the financial statements included in Brooklyn’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2021, except
for changes in the ordinary course of business that have not had a Brooklyn Material Adverse Effect, or (b) any event or condition that
has had a Brooklyn Material Adverse Effect.
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4.7 Litigation. Other than as disclosed in the SEC Filings, there is no claim, action, suit, arbitration or similar proceeding
pending against or affecting or, to Brooklyn’s knowledge, threatened against Brooklyn, its Subsidiaries or any of its or their properties or,
to Brooklyn’s Knowledge, any director or officer of Brooklyn (in his or her capacity as such), in each case that would have a Brooklyn
Material Adverse Effect.

4.8 Financial Statements. The financial statements of Brooklyn contained or incorporated by reference in each SEC Filing:
(a) complied as to form in all material respects with the rules and regulations of the Securities and Exchange Commission with respect
thereto as in effect at the time of filing (or to the extent corrected by a subsequent restatement); (b) present fairly, in all material respects,
the consolidated financial position of Brooklyn and its Subsidiaries as of the dates presented and the results of operations and cash flows
for the periods presented; and (c) were prepared in conformity with GAAP applied on a consistent basis (except as may be indicated
in the notes to such financial statements or, in the case of unaudited financial statements, as permitted by Form 10-Q of the Securities
and Exchange Commission, and except that the unaudited financial statements may not contain footnotes and are subject to normal and
recurring year-end adjustments). Brooklyn has not been notified by its independent registered public accounting firm or by the staff of
the Securities and Exchange Commission that such firm or the staff of the Securities and Exchange Commission, as the case may be, is
of the view that any financial statement included in any registration statement filed by Brooklyn under the Securities Act or any periodic
or current report filed by Brooklyn under the Exchange Act should be restated, or that Brooklyn should modify its accounting in future
periods in a manner that would be materially adverse to Brooklyn.

4.9 Liabilities. Brooklyn does not have any Liabilities of any nature that are required to be reflected in financial statements
prepared in accordance with GAAP, other than (a) Liabilities identified as such in the balance sheet of Brooklyn contained in the SEC
Filings as of March 31, 2021, (b) Liabilities incurred by Brooklyn since March 31, 2021 in the ordinary course of business and consistent
with Brooklyn’s past practices and (c) Liabilities arising under this Agreement and the other Transaction Documents.

4.10 Contracts. Each Contract or other document of a character required to be described in the SEC Filings or to be filed
as an exhibit to the SEC Filings under the Securities Act or the Exchange Act is so described or filed. Each Contract so filed (each, a
“Brooklyn Contract”) is valid and in full force and effect, and is enforceable by the Brooklyn or a Subsidiary of Brooklyn in accordance
with its terms, subject to (a) laws of general application relating to bankruptcy, insolvency and the relief of debtors and (b) rules of law
governing specific performance, injunctive relief and other equitable remedies. Neither Brooklyn nor any Subsidiary of Brooklyn has
violated or breached, or committed any default under, any Brooklyn Contract in any material respect, which remains uncured, and, to
the Knowledge of Brooklyn, no other Person has violated or breached, or committed any default under, any Brooklyn Contract in any
material respect, which remains uncured. To the Knowledge of Brooklyn, no event has occurred and no circumstance or condition exists,
that (with or without notice or lapse of time) would reasonably be expected to (i) result in a violation or breach of any of the provisions
of any Brooklyn Contract in any material respect thereto, (ii) give any Person the right to declare a default or exercise any remedy under
any Brooklyn Contract, (iii) give any Person the right to accelerate the maturity or performance of any Brooklyn Contract; or (iv) give
any Person the right to cancel, terminate or modify any Brooklyn Contract. Since January 1, 2018, and except as set forth in the SEC
Filings, Brooklyn has not received any written notice (or to its Knowledge oral notice) regarding any actual or possible material violation
or breach of, or material default under, any Brooklyn Contract. Neither Brooklyn nor any of its Subsidiaries has waived any of its material
rights under any Brooklyn Contract.
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4.11 Intellectual Property Rights.

(a) Section 4.11(a) of the Brooklyn Disclosure Schedule sets forth a complete and correct list of: (i) all Brooklyn
Registered IP and for each such item, the full legal name of the owner of record, the jurisdiction in which it exists, the application
or registration number, and the date of application, registration or issuance, as applicable; and (ii) all Brooklyn Products. All
Brooklyn Registered IP is subsisting, and, to the Knowledge of Brooklyn, valid and enforceable. Brooklyn and each of its
Subsidiaries has timely paid all fees necessary to maintain the Brooklyn Registered IP as of the Closing Date.

(b) Brooklyn or its applicable Subsidiary is the sole and exclusive owner of all right, title and interest in and to
the Brooklyn Owned IP. All Brooklyn Owned IP is free and clear of all Encumbrances other than Permitted Encumbrances.

(c) To Brooklyn’s Knowledge, the Brooklyn IP constitutes all the Technology and IP Rights that are required to
conduct the Brooklyn’s business in the manner in which it is currently being conducted.

(d) Except as set forth in Section 4.11(a) of the Brooklyn Disclosure Schedule, all Brooklyn Owned IP is fully
transferable, alienable and licensable by Brooklyn or its applicable Subsidiary without restriction and without payment of any
kind to any third party and without approval of any third party. The execution of this Agreement and each other document related
to the transaction contemplated by this Agreement, and the consummation of the transactions hereby and thereby will not result
in the loss or impairment of the Brooklyn Owned IP, give rise to any right of any Person to terminate any rights under any
Brooklyn Inbound License, or exercise any new or additional rights under the Brooklyn Owned IP.

(e) The conduct of Brooklyn’s business, to the Knowledge of Brooklyn, has not violated, infringed, or
misappropriated, and does not violate, infringe, or misappropriate, any IP of any Person. There is no pending or, to the
Knowledge of Brooklyn, threatened Proceeding against Brooklyn or any of its Subsidiaries alleging the conduct of the business
of Brooklyn or any of its Subsidiaries infringes, misappropriates, or otherwise violates the rights of any Person or otherwise
demanding that Brooklyn or such Subsidiary obtain an IP license from any third party. To the Knowledge of Brooklyn, no Person
is has violated, infringed, or misappropriated, or is violating, infringing, or misappropriating any Brooklyn Owned IP.

(f) Section 4.11(f) of the Brooklyn Disclosure Schedule sets forth a complete and correct list of all: (i) Brooklyn
Outbound Licenses (other than any outbound licenses in the form set forth on Section 4.11(f) the Disclosure Schedule); and,
(ii) Inbound Licenses (other than inbound licenses that are shrink-wrap or click–through licenses of “off the shelf” Software,
licenses of Open Source Software, or similar publicly available commercial binary code end-user licenses). All Brooklyn IP
Licenses are valid, binding and enforceable on all parties thereto, and, to the Knowledge of Brooklyn, there exists no event or
condition that violates or breaches or will result in a violation or breach of, or otherwise constitutes (with or without due notice
or lapse of time or both) a default by any party thereunder.

(g) No Source Code for any of the Software constituting any Brooklyn Product has been licensed by Brooklyn or
any of its Subsidiaries to a Person, or is subject to any Source Code escrow obligation.
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(h) Each Brooklyn and its Subsidiaries has: (i) taken reasonable measures to protect and preserve the
confidentiality of all Trade Secrets created by or for Brooklyn or such Subsidiary or any third party Trade Secrets held by
Brooklyn or such Subsidiary; and (ii) only disclosed any such Trade Secrets pursuant to the terms of a written agreement that
requires the Person receiving such Trade Secrets to reasonably protect and not disclose such Trade Secrets.

(i) Each current and former employee, officer, consultant and contractor of Brooklyn or any of its Subsidiaries
who is or has been involved in the development (alone or with others) of any material Brooklyn Owned IP has executed and
delivered to Brooklyn or a Subsidiary of Brooklyn a written Contract (copies of which have been made available to Brooklyn)
that, as applicable: (i) assigns to Brooklyn or such Subsidiary, without any obligation of payment, all right, title and interest
in and to any such Brooklyn Owned IP; and (ii) reasonably protects such Trade Secrets. In each case in which Brooklyn or
a Subsidiary of Brooklyn has acquired ownership (or purported to acquire ownership) of any IP from any Person, Brooklyn
or such Subsidiary has obtained a written assignment to irrevocably transfer ownership of all rights with respect to such IP
to Brooklyn or such Subsidiary. None of Brooklyn or any of its Subsidiaries, nor, to the Knowledge of Brooklyn, any of
their respective officers, employees, agents or contractors has done, or failed to do, any act or thing which may, prejudice the
validity or enforceability of the Brooklyn Owned IP. No Person (other than Brooklyn or a Subsidiary of Brooklyn) has an
ownership interest or ownership right in or to any improvements, modifications, enhancements, customization or derivatives of
any Brooklyn Owned IP.

(j) Neither Brooklyn nor any Subsidiary of Brooklyn used or distributed Open Source Software in a manner
that (i) requires the disclosure or distribution in source code form of the Brooklyn Software, (ii) requires the licensing of any
Brooklyn Owned IP, or any portion of any of the Brooklyn Products (other than such Open Source Software), for the purpose
of making derivative works, or (iii) imposes a restriction on the consideration to be charged for the distribution of any of the
Brooklyn Products.

4.12 FDA Compliance.

(a) The studies, tests, preclinical development and clinical trials conducted by or on behalf of Brooklyn are being
conducted in all material respects in accordance with all applicable laws and regulations, including the Federal Food, Drug,
and Cosmetic Act and 21 C.F.R. parts 50, 56, 58, and 312. The descriptions of, protocols for, and data and other results of,
the studies, tests, development and trials conducted by or on behalf of Brooklyn that have been furnished or made available
to Seller are accurate and complete. To Brooklyn’s Knowledge, there are no studies, tests, developments or trials the results
of which reasonably call into question the results of the studies, tests, developments and trials conducted by or on behalf of
Brooklyn, and Brooklyn has not received any notices or correspondence from the FDA or any other Governmental Body or
any Institutional Review Board or comparable authority requiring the termination, suspension or material modification of any
studies, tests, preclinical development or clinical trials conducted by or on behalf of Brooklyn.

(b) Brooklyn possesses all permits, licenses, registrations, certificates, authorizations, orders and approvals from
the appropriate Governmental Bodies necessary to conduct its business, including all such permits, licenses, registrations,
certificates, authorizations, orders and approvals required by the FDA or any other federal, state or foreign agencies or bodies
engaged in the regulation of drugs, pharmaceuticals, medical devices or biohazardous materials. Brooklyn has not received
any notice of proceedings relating to the suspension, modification, revocation or cancellation of any such permit, license,
registration, certificate, authorization, order or approval. Neither Brooklyn nor, to Brooklyn’s Knowledge, any officer, employee
or agent of Brooklyn or any of its Subsidiaries has been convicted of any crime or engaged in any conduct that has previously
caused or would reasonably be expected to result in (A) disqualification or debarment by the FDA under 21 U.S.C. Sections
335(a) or (b), or any similar Legal Requirement of any other Governmental Body, (B) debarment, suspension, or exclusion under
any Federal Healthcare Programs or by the General Services Administration, or (C) exclusion under 42 U.S.C. Section 1320a-7
or any similar law, rule or regulation of any governmental entities. Neither Brooklyn nor any of its officers, employees, or to
the Knowledge of Brooklyn, any of its contractors or agents is the subject of any pending or threatened investigation by FDA
pursuant to its “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities” policy as stated at 56 Fed. Reg.
46191 (September 10, 1991) (the “FDA Application Integrity Policy”) and any amendments thereto, or by any other similar
governmental entity pursuant to any similar policy. Neither Brooklyn nor any of its officers, employees, contractors, and agents
has committed any act, made any statement or failed to make any statement that would reasonably be expected to provide a
basis for FDA to invoke the FDA Application Integrity Policy or for any similar governmental entity to invoke a similar policy.
Neither Brooklyn nor, to Brooklyn’s Knowledge, any of its officers, employees, contractors or agents has made any materially
false statements on, or material omissions from, any notifications, applications, approvals, reports and other submissions to FDA
or any similar governmental entity.
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4.13 No Stop Order. No stop order or suspension of trading has been imposed as of the date hereof by the NYSE American,
FINRA, the Securities and Exchange Commission or any other governmental authority or regulatory body with respect to public trading
in the Brooklyn Common Stock.

4.14 Tax Matters.

(a) Brooklyn and each of its Subsidiaries has made or filed all federal and state income and all other material
tax returns, reports and declarations required by any jurisdiction to which it is subject (unless and only to the extent that
Brooklyn and each of its Subsidiaries has set aside on its books provisions reasonably adequate for the payment of all unpaid
and unreported taxes) and has paid all taxes and other governmental assessments and charges that are material in amount, shown
or determined to be due on such returns, reports and declarations, except those being contested in good faith and has set aside on
its books provision reasonably adequate for the payment of all taxes for periods subsequent to the periods to which such returns,
reports or declarations apply. There are no unpaid taxes in any material amount claimed to be due by the taxing authority of any
jurisdiction, and the officers of Brooklyn know of no basis for any such claim.

(b) Brooklyn is treated as a corporation for U.S. federal income tax purposes.

4.15 Non-Contravention; Consents.

(a) Neither (i) the execution, delivery or performance of this Agreement or any of the other Transaction
Documents nor (ii) the consummation of the Transactions, will (with or without notice or lapse of time) contravene, conflict
with or result in a violation of: (A) any of the provisions of the certificate of incorporation or bylaws (or equivalent governing
documents) of Brooklyn or Merger Sub, (B) any resolution to be adopted by the stockholders or board of directors of Brooklyn
or Merger Sub; or (C) any provision of any material contract by which Brooklyn or Merger Sub is bound, except for any such
contravention, conflict or breach that would not reasonably be expected to result in a material adverse effect on Brooklyn’s or
Merger Sub’s ability to consummate the Transactions.
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(b) Neither Brooklyn nor Merger Sub will be required to make any filing with or give any notice to, or to obtain
any Consent from, any Person in connection with (i) the execution, delivery or performance of this Agreement or any of the other
Contracts or documents referred to in this Agreement or (ii) the consummation of the Transactions, except for (A) the consent
of Brooklyn’s board of directors, (B) the consent of Merger Sub’s board of directors and stockholders, (C) any filing, notice or
Consent that, if not made or obtained, would not reasonably be expected to result in a material adverse effect on Brooklyn’s
ability to consummate the Transactions.

4.16 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with any of the Transactions based upon arrangements made by or on behalf of Brooklyn or its Affiliates.

4.17 Acknowledgment. Each of Brooklyn and Merger Sub acknowledges and agrees that it has conducted its own
independent review and analysis of the business, assets, condition and operations of Seller, Parent and the Company. In entering into this
Agreement, Brooklyn and Merger Sub have relied solely upon their own investigation and analysis and the representations and warranties
of the Company Group set forth in this Agreement, and each of Brooklyn and Merger Sub acknowledges that, (a) other than as set forth
in this Agreement, none of the members of the Company Group, or any of their respective Subsidiaries, directors, officers, employees,
Affiliates, stockholders, agents or representatives makes or has made any representation or warranty, either express or implied, as to the
accuracy or completeness of any of the information provided or made available to each of Brooklyn and Merger Sub and their respective
agents or representatives prior to the execution of this Agreement and (b) in entering into this Agreement and the other Transaction
Documents neither Brooklyn nor Merger Sub has relied on any statements made by or on behalf of any member of the Company Group,
or any of their respective Subsidiaries, directors, officers, employees, Affiliates, stockholders, agents or representatives except for the
representations and warranties set forth in Article 3 of this Agreement.

Article 5.
Covenants

5.1 Public Disclosure. Following the Closing, Brooklyn or the Surviving Corporation may issue or disseminate a press
release and a Current Report on Form 8-K regarding the existence or terms of this Agreement, in substantially the form agreed to with
to Seller prior to the Closing Date. No other Party shall issue or disseminate any press release or other publicity or otherwise make any
disclosure of any nature regarding the existence or terms of this Agreement; provided, that (i) any Parent Stockholder that is a private
equity or venture capital fund and its Affiliates may provide information about the subject matter of this Agreement in connection with
fundraising, marketing, informational, transactional or reporting activities, provided that it has the prior written consent of Brooklyn, (ii)
nothing contained herein shall limit or restrict the right of any Party or any Affiliate thereof in respect of any Claim, and (iii) Brooklyn
may make such other filings and notices in a manner and time required by the SEC, the rules of the NYSE American, and may make such
other public announcement, regulatory filing, statement or comment to comply with Legal Requirements or stock exchange rules.

5.2 Tax Matters.

(a) In the case of any Straddle Period, the real, personal and intangible property Taxes imposed upon any member
of the Company Group allocable to the Pre-Closing Tax Period shall be equal to the amount of such Taxes for the entire Straddle
Period multiplied by a fraction, the numerator of which is the number of days during the Straddle Period that are in the Pre-
Closing Tax Period and the denominator of which is the number of days in the Straddle Period; and the Taxes (other than real,
personal and intangible Taxes) imposed upon any member of the Company Group allocable to the Pre-Closing Tax Period shall
be computed as if such taxable period ended on the Closing Date, provided that, in the case of any Taxes attributable to the
ownership of any interest in any “controlled foreign corporation” (within the meaning of Section 957(a) of the Code or any
comparable state, local or non-U.S. Law), such computation shall be made as if the taxable period of such controlled foreign
corporation ended as of the end of the day on the Closing Date (whether or not such Taxes arise in a Straddle Period of the
applicable owner), provided further that exemptions, allowances or deductions that are calculated on an annual basis (including
depreciation and amortization deductions), other than with respect to property placed in service after the Closing, shall be
allocated between the period Pre-Closing Tax Period and the period after the date hereof in proportion to the number of days in
each period. Notwithstanding anything to the contrary herein, transactions that occur on the Closing Date but after the Closing
and that are not incurred in the ordinary course of business of any member of the Company Group shall be considered to be
attributable to the period that commences on the day following the Closing Date. For the avoidance of doubt, all matters relating
to Transfer Taxes (as defined herein) are governed by Section 5.2(d).
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(b) Brooklyn shall be responsible for the preparation and filing of any Tax Return with respect to any member
of the Company Group that is required to be filed after the Closing Date. Each such Tax Return for a Pre-Closing Tax Period
shall be completed in accordance with the past practices of the applicable member of the Company Group, except as required
by Legal Requirements. Each such Tax Return that is an income Tax Return shall be submitted to Seller for Seller’s review at
least thirty days prior to the due date of such Tax Return (after taking into account all valid extensions); Brooklyn shall consider,
in good faith, all reasonable comments made by Seller in writing within ten days prior to the due date for filing any such Tax
Return. Brooklyn shall make all payments required with respect to any such Tax Returns.

(c) The Parties shall provide assistance to each other as reasonably requested in preparing and filing Tax Returns
and responding to any audits or other proceedings relating to Taxes, provide reasonably detailed notice of any such audits or
other proceedings sufficient to apprise each other of the nature of the Claim, make available to each other as reasonably requested
all relevant information, records, and documents, including workpapers, relating to Taxes of each member of the Company
Group, and retain any books and records that could reasonably be expected to be necessary or useful in connection with any
preparation of any Tax Return, or for any audits or other proceedings relating to Taxes.

(d) One-half of any applicable transfer Taxes (including sales, property, use, excise, stock, stamp, documentary,
filing, recording, permit, license, authorization and similar Taxes, filing fees and other similar charges), including any penalties,
interest and additions to Tax (“Transfer Taxes”) payable in connection with this Agreement, the transactions contemplated by
this Agreement or the documents giving effect to such transactions shall be the responsibility of and shall be timely paid by
Brooklyn and the remaining one-half of any such Transfer Taxes shall be timely paid by Seller. The Parties shall cooperate with
each other in connection with the filing of any Tax Returns relating to Transfer Taxes, including joining in the execution of any
such Tax Return or other documentation where necessary. Brooklyn and Seller shall, upon request of the other Party, use their
commercially reasonable efforts to obtain any certificate or other document from any Person as may be necessary to mitigate,
reduce or eliminate any Transfer Tax. Unless otherwise required by applicable Law, Brooklyn shall be responsible for preparing
and timely filing any Tax Return relating to Transfer Taxes and shall promptly provide to Seller copies of all filed Tax Returns
relating to Transfer Taxes and reasonable evidence that all Transfer Taxes have been timely paid, provided that no later than
five (5) Business Days prior to the due date for any such Tax Return relating to Transfer Taxes, Seller shall pay to Brooklyn
one-half of the reasonable costs incurred by or on behalf of Brooklyn in preparing and filing such Tax Returns and one-half of
any Transfer Taxes due and payable with such Tax Return.
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(e) Brooklyn and Seller shall cooperate reasonably in (i) preparing and filing all Tax Returns with respect to
the members of the Company Group, including the furnishing or making available during normal business hours of records,
personnel (as reasonably required), books of account, powers of attorney and other materials reasonably necessary or helpful
for the preparation of such Tax Returns and (ii) giving the other party timely written notice of and responding to any inquiries,
audits or similar proceedings by any Governmental Body of any member of the Company Group.

(f) Seller shall be entitled to any refunds (including any interest paid thereon by a Governmental Body) of Taxes
of any member of the Company Group attributable to taxable periods (or portions thereof) ending on or before the Closing Date.
Brooklyn shall notify Seller in writing of the availability of any such refund and upon receipt of such written notice, Seller
shall promptly notify Brooklyn in writing if Seller desires Brooklyn to claim such refund. Following receipt of such written
notice of Seller’s request for Brooklyn to claim such refund, Brooklyn and its Affiliates shall reasonably cooperate with Seller
in obtaining any refund to which Seller is entitled under this Section 5.2(f). Brooklyn shall promptly forward to or reimburse
Seller for any such refunds (including any interest paid thereon by a Governmental Body) due to Seller after receipt thereof from
the applicable Governmental Body, net of any reasonable out-of-pocket expenses and any Taxes that Brooklyn or the applicable
member of the Company Group incur with respect to such refund.

(g) Brooklyn shall not (and shall not cause or permit any member of the Company Group to) file, amend, re-file or
otherwise modify any Tax Return or Tax election, initiate any voluntary disclosure, or agree to the waiver or any extension of the
statute of limitations, in each case, for any member of the Company Group with respect to any taxable period (or portion thereof)
ending on or before the Closing Date, without the prior written consent of Seller (which consent shall not be unreasonably
withheld, conditioned or delayed).

5.3 Non-Competition and Non-Solicitation.

(a) For a period of five years following the date of this Agreement, Seller shall not:

(i) directly or indirectly engage or assist others in engaging in any business or enterprise (whether
as owner, partner, officer, director, employee, consultant, investor, lender or otherwise, except as the holder of not
more than one percent of the outstanding stock of a publicly held company) that is competitive, with the business of
Brooklyn, the Surviving Corporation, or the Company, including engagement in the Business;

(ii) either alone or in association with others, solicit, divert or take away, or attempt to divert or take
away, the business or patronage of any of the clients, customers, or business partners of Brooklyn, the Surviving
Corporation, or the Company; or

(iii) either alone or in association with others, solicit, induce or attempt to induce, any employee or
independent contractor of Brooklyn, the Surviving Corporation, or the Company to terminate his or her employment or
other engagement with Brooklyn, the Surviving Corporation, or the Company.
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(b) Seller agrees that irreparable harm would occur in the event that the provisions of this Section 5.3 are not
performed by Seller in accordance with their specific terms or are otherwise breached. Accordingly, Seller agrees Brooklyn shall
be entitled to an immediate injunction or injunctions, without the necessity of proving the inadequacy of money damages as a
remedy and without the necessity of posting any bond or other security, to prevent breaches of the provisions of this Section 5.3
by Seller and to enforce specifically the terms and provisions of this Agreement in any court of the United States or any province
thereof having jurisdiction, this being in addition to any other remedy to which Brooklyn may be entitled at law or in equity.

5.4 Further Assurances. Each Party shall execute and cause to be delivered to each other Party such instruments and other
documents, and shall take such other actions, as such other Party may reasonably request (at or after the Closing), at the expense of the
requesting Party, for the purpose of carrying out or evidencing any of the Transactions.

5.5 Records. Each Party shall reasonably cooperate with, and make available (or cause to be made available) to, each other
Party, during normal business hours, all books and records, information and employees (without substantial disruption of employment)
retained, remaining in existence or continuing to be employed after the Closing Date that are necessary or useful in connection with any
Tax inquiry, audit, or dispute, or any litigation or investigation conducted by a Person who is not a Party. The Party requesting access
to any such books and records, information or employees shall bear all of the out-of-pocket costs and expenses reasonably incurred in
connection with providing such books and records, information or employees.

5.6 D&O Indemnification. From and after the Closing, Brooklyn shall, and shall cause the Surviving Corporation and its
Subsidiaries to, to the fullest extent permitted by applicable law, indemnify, defend and hold harmless, and provide advancement of
expenses to, each Person who is now, or has been at any time prior to the date hereof, an officer or director of Parent (each, a “D&O
Indemnified Party”), against all Damages or amounts that are paid in settlement of or in connection with any Claim based in whole or in
part on or arising in whole or in part out of the fact that such Person is or was an officer or director of Parent, and pertaining to any matter
existing or occurring, or any acts or omissions occurring, at or prior to the Closing, whether asserted or claimed prior to, or at or after, the
Closing (including matters, acts or omissions occurring in connection with the approval of this Agreement and the consummation of the
transactions contemplated hereby) to the same extent that such Persons are indemnified or have the right to advancement of expenses as
of the date hereof by Parent pursuant to the organizational documents and indemnification agreements of Parent, if any, in existence on
the date hereof and made available in the Data Room with any D&O Indemnified Party. Each D&O Indemnified Party is an express third-
party beneficiary of this Section 5.6 and shall have full power, authority and standing to enforce the obligations of Brooklyn pursuant to
this Section 5.6 in his, her or its name and stead.

Article 6.
Survival; Indemnification

6.1 General Survival; Limitations.

(a) Subject to Section 6.1(c):

(i) the representations and warranties made by Seller in this Agreement and the other Transaction
Documents shall survive the Closing and continue in full force and effect until 11:59 p.m. (Eastern
time) on July 16, 2022, provided that if, at any time on or prior to such time, Brooklyn (on behalf of
itself or any Brooklyn Indemnitees) delivers to the Sellers’ Representative a Claim Notice containing
the information required by Section 6.4(a) alleging the existence of an inaccuracy in or a breach of
any of such representations and warranties and asserting a claim for recovery under Section 6.2 based
on such alleged inaccuracy or breach, then the claim asserted in such notice shall survive until such
time as such claim is fully and finally resolved;
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(ii) notwithstanding anything to the contrary in this Agreement, no Brooklyn Indemnitees shall be
entitled to indemnification for any Damages arising solely from a claim for indemnification pursuant
to Section 6.2(a)(i) unless such claim (or series of related claims arising from the same underlying
facts, events or circumstances) involves Damages in excess of $10,000 (the “Claim Threshold” and
any such claim that exceeds the Claim Threshold, a “Brooklyn Indemnifiable Claim”) and unless and
until the aggregate amount of all Damages under all Brooklyn Indemnifiable Claims shall exceed
$100,000 (the “Basket”), at which time all Damages incurred in excess of the Basket shall be subject
to indemnification hereunder (subject to Section 6.1(a)(iii)); and

(iii) recovery of the Escrowed Shares shall be the sole recourse for Brooklyn Indemnitees for the
obligations set forth in Section 6.2(a).

(b) All representations and warranties made by Brooklyn shall terminate and expire as of the Closing Date, and
any liability of Brooklyn with respect to such representations and warranties shall thereupon cease.

(c) Notwithstanding anything to the contrary contained in this Agreement:

(i) the limitations set forth in Section 6.1(a)(ii) shall not apply to the representations and warranties, and
the indemnification obligations relating thereto, set forth in Sections 3.1, 3.3, 3.5, 3.6, 3.7, 3.19, and
3.28; and

(ii) the limitations set forth in Section 6.1(a) shall not apply to any claim of Fraud, claims for which shall
survive the Closing may be brought for a period of six years following the Closing.

(d) The covenants and agreements of the Parties contained in this Agreement that by their terms apply or are to
be performed in whole or in part after the Closing shall survive the Closing.

6.2 Indemnification.

(a) From and after the Closing Date (but subject to Section 6.1 and the other terms of this Agreement), the
Founders shall, severally and not jointly in proportion to their respective membership interests in Seller immediately prior to
the Closing, hold harmless and indemnify each of the Brooklyn Indemnitees from and against any Damages that are directly or
indirectly suffered or incurred at any time by any of the Brooklyn Indemnitees or to which any of the Brooklyn Indemnitees may
otherwise directly or indirectly become subject (regardless of whether or not such Damages relate to any third-party claim) and
that arise from or as a result of:
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(i) any inaccuracy in or breach of any representation or warranty made by Seller or Parent in this
Agreement;

(ii) any breach of any covenant or obligation of Seller or Parent in this Agreement;

(iii) except to the extent reflected in the calculation of Indebtedness, any Pre‑Closing Taxes;

(iv) any inaccuracies in the Closing Statement or the Consideration Spreadsheet, including with respect
to the Closing Cash;

(v) any matter set forth in numbered paragraphs 1, 2, 3, 4, and 6 of Section 3.24 of the Disclosure
Schedule; and

(vi) any Indebtedness of the Company Group other than the Closing Indebtedness.

(b) From and after the Closing Date (but subject to Section 6.1 and the other terms of this Agreement), the Seller
Indemnifying Parties shall, severally and not jointly in proportion to the respective amounts of combined Merger Consideration
and NoveCite Cash Consideration received by each of them, hold harmless and indemnify each of the Brooklyn Indemnitees
from and against any Damages that are directly or indirectly suffered or incurred at any time by any of the Brooklyn Indemnitees
or to which any of the Brooklyn Indemnitees may otherwise directly or indirectly become subject (regardless of whether or not
such Damages relate to any third-party claim) and that arise from or as a result of any Fraud on the part of Seller or Parent.

(c) If the Surviving Corporation suffers, incurs or otherwise becomes subject to any Damages as a result of any
inaccuracy in or breach of any representation, warranty, covenant or obligation, then (without limiting any of the rights of the
Surviving Corporation as an Indemnitee) Brooklyn shall also be deemed to have incurred Damages as a result of such inaccuracy
or breach.

(d) The Parties agree that, other than in cases of Fraud, cancellation of the Escrowed Shares shall be the sole
recourse for Brooklyn Indemnitees for the obligations of the Seller Indemnifying Parties set forth in this Article 6.

6.3 Satisfaction of Claims. Any amounts owed to a Brooklyn Indemnitee on account of a Brooklyn Indemnifiable Claim
hereunder, other than a Brooklyn Indemnifiable Claim pursuant to Section 6.2(b) shall be satisfied by release of such number of Escrowed
Shares as is equal to the amount of Damages associated with such Brooklyn Indemnifiable Claim (valued at a price per Escrowed Share
equal to the BTX Per Share Price); provided, however, that if the amount of such Damages exceeds the value of the Escrowed Shares
(valued at a price per Escrowed Share equal to the BTX Per Share Price) then held by the Escrow Agent, the Brooklyn Indemnitee shall
be entitled to a release of all remaining Escrowed Shares. In the event a Brooklyn Indemnitee is entitled to a release of Escrowed Shares
on account of a Brooklyn Indemnifiable Claim made before July 16, 2022, and the Escrow Agent receives Joint Written Directions, or a
Final Order (each as defined in the Escrow Agreement) in connection with such Brooklyn Indemnifiable Claim, the Escrow Agent shall
exercise its rights under the Stock Power (as defined in the Escrow Agreement) delivered to the Escrow Agent at the Closing and release
to such Brooklyn Indemnitee in accordance with the Escrow Agreement such number of Escrowed Shares as is equal in value (valued at
a price per Escrowed Share equal to the BTX Per Share Price) to the amount of Damages set forth in such Joint Instructions, Arbitration
Award or Court Order.
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6.4 Claim Procedures. Any Claim for indemnification, compensation or reimbursement pursuant to Article 6 by Brooklyn
on behalf of itself or another Brooklyn Indemnitee (and, at the option of Brooklyn, any claim based upon Fraud) shall be brought and
resolved as follows:

(a) If any Indemnitee has or claims in good faith to have incurred or suffered, or believes in good faith that it may
incur or suffer, Damages for which it is or may be entitled to indemnification, compensation or reimbursement under Article 6
or for which it is or may otherwise be entitled to a monetary remedy relating to this Agreement or the transactions contemplated
hereby, such Indemnitee may deliver a claim notice (a “Claim Notice”) to the Sellers’ Representative on behalf of the Seller
Indemnifying Parties. Each Claim Notice shall (i) state that the Indemnitee believes in good faith that the Indemnitee is entitled
to indemnification, compensation or reimbursement under Article 6 or is or may otherwise be entitled to a monetary remedy
relating to this Agreement or the transactions contemplated hereby, (ii) contain a brief but reasonable description of the facts and
circumstances supporting the Indemnitee’s claim and (iii) if practicable, contain a non-binding, preliminary, good faith estimate
of the amount to which the Indemnitee might be entitled (the aggregate amount of such estimate, as it may be modified by the
Indemnitee in good faith from time to time, being referred to as the “Claimed Amount”).

(b) During the thirty-day period commencing upon receipt by the Sellers’ Representative of a Claim Notice from
an Indemnitee (the “Dispute Period”), the Sellers’ Representative (on behalf of the Seller Indemnifying Parties) may deliver to
the Indemnitee a written response in which the Sellers’ Representative (i) agrees that the full Claimed Amount is owed to the
Indemnitee, (ii) agree that part, but not all, of the Claimed Amount is owed to the Indemnitee, or (iii) indicate that no part of
the Claimed Amount is owed to the Indemnitee. If the Response Notice is delivered in accordance with clause (ii) or (iii) of
the preceding sentence, the Response Notice shall also contain a brief and reasonable description of the facts and circumstances
supporting the claim that only a portion or no part of the Claimed Amount is owed to the Indemnitee, as the case may be. Any
part of the Claimed Amount that is not agreed to be owed to the Indemnitee pursuant to the Response Notice (or the entire
Claimed Amount, if the Sellers’ Representative asserts in the Response Notice that no part of the Claimed Amount is owed to
the Indemnitee) being referred to as the “Contested Amount” (it being understood that the Contested Amount shall be modified
from time to time to reflect any good faith modifications by the Indemnitee to the Claimed Amount). If a Response Notice is not
received by the Indemnitee from the Sellers’ Representative prior to the expiration of the Dispute Period, then the Indemnifying
Party shall be conclusively deemed to have agreed that an amount equal to the full Claimed Amount shall be owed to the
Indemnitee and shall be payable in accordance with Section 6.3.

(c) If the Sellers’ Representative delivers a Response Notice to the Indemnitee during the Dispute Period indicating
that there is a Contested Amount, the Sellers’ Representative and the Indemnitee shall attempt in good faith to resolve the
dispute related to the Contested Amount. If the Sellers’ Representative and the Indemnitee resolve such dispute, such resolution
shall be binding on the Indemnifying Party and such Indemnitee and a settlement agreement stipulating the amount owed to
such Indemnitee (the “Stipulated Amount”) shall be signed by such Indemnitee and the Seller’s Representative (on behalf of the
Seller Indemnifying Parties). Thereafter, the Seller Indemnifying Party, the Sellers’ Representative and Brooklyn shall promptly,
subject to the terms of Section 6.3 and the other terms of this Article 6, deliver a Joint Written Instruction to the Escrow Agent
with respect to the Stipulated Amount in accordance with Section 6.3.
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6.5 Dispute Resolution.

(a) Disputes. In the event that there is a dispute relating to any Claim Notice or Contested Amount (whether it
is a matter between the Indemnitee, on the one hand, and the Indemnifying Parties, on the other hand, or is a matter that is
subject to a Claim or Legal Proceeding asserted or commenced by a third party brought against the Indemnitee), such dispute (an
“Arbitrable Dispute”) shall be settled by binding arbitration, and the Brooklyn Indemnitee or Brooklyn, on the one hand, and the
Sellers’ Representative (on behalf of the Indemnifying Parties), on the other hand, shall countersign all documents required in
connection with the commencement of any such arbitration within five Business Days after receiving a written request from the
other. Notwithstanding the preceding sentence, nothing in this Section 6.5 shall prevent the Indemnitee from seeking preliminary
injunctive relief from a court of competent jurisdiction pending settlement of any Arbitrable Dispute.

(b) Arbitration. Except as specifically stated herein, any Arbitrable Dispute shall be resolved by mandatory, final
and binding arbitration to be held in Boston, Massachusetts and, except as herein specifically stated, in accordance with the
J.A.M.S. Comprehensive Arbitration Rules and Procedures then in effect (the “J.A.M.S. Rules”). The arbitration provisions of
this Section 6.5(b) shall govern over any conflicting rules that may now or hereafter be contained in the J.A.M.S. Rules. Any
judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction over the subject matter
thereof. The arbitrator shall have the authority to grant any equitable and legal remedies that would be available in any judicial
proceeding instituted to resolve a Dispute. The Arbitrator may not assign a value greater than the greatest value claimed for by
the Indemnitee or smaller than the smallest value asserted in defense by the Indemnifying Party or the Sellers’ Representative on
its behalf. The decision of the arbitrator as to the validity and amount of any claim in the relevant Claim Notice (the “Award”)
shall be nonappealable, final, conclusive, and binding upon the parties to this Agreement and the Indemnifying Parties. If
the arbitrator grants an Award to an Indemnitee, then, subject to any applicable limitations set forth in this Article 6, each
Indemnifying Party shall, within ten Business Days following the date of the Award, pay to the applicable Indemnitee in cash
such Indemnifying Party’s pro rata portion of such Award; provided, that other than in the case of indemnification for Fraud
pursuant to Section 6.2(a)(iv), recovery of the Escrowed Shares shall be the sole recourse for Brooklyn Indemnitees for the
obligations of the Seller Indemnifying Parties set forth in this Article 6.

(c) Compensation of Arbitrator. Any such arbitration will be conducted before a single arbitrator who will be
compensated for his or her services at a rate to be determined by Brooklyn together with the Sellers’ Representative (on behalf
of the Seller Indemnifying Parties) or by J.A.M.S., but based upon reasonable hourly or daily consulting rates for the arbitrator
in the event the parties are not able to agree upon his or her rate of compensation.

(d) Selection of Arbitrator. Brooklyn and the Sellers’ Representative (on behalf of the Seller Indemnifying Parties)
will cooperate with Judicial Arbitration & Mediation Services or its successor (“J.A.M.S.”) in promptly selecting from a list of
arbitrators who are lawyers familiar with Delaware contract law one arbitrator from the J.A.M.S. panel of neutrals; provided,
however, that (i) such arbitrator cannot work for a firm then performing services for either party and (ii) each party will have the
opportunity to make such reasonable objection to any of the arbitrators listed as such party may wish. In the event that Brooklyn
and the Sellers’ Representative cannot agree on an arbitrator within three Business Days after either party’s issuance of a written
demand for arbitration, J.A.M.S. will select the arbitrator pursuant to the J.A.M.S. Rules.
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(e) Payment of Costs. Brooklyn and the Sellers’ Representative (on behalf of the Indemnifying Parties) will bear
the expense of deposits and advances required by the arbitrator in equal proportions, but either party may advance such amounts,
subject to recovery as an addition or offset to any award. The arbitrator will award to the prevailing party, as determined pursuant
to Section 6.5(i), all costs, fees and expenses related to the arbitration, including fees and expenses of attorneys, consultants,
experts and other professionals incurred by the prevailing party.

(f) Award. Upon the conclusion of any arbitration proceedings hereunder, the arbitrator will render findings of fact
and conclusions of law and a written opinion setting forth the basis and reasons for any decision reached and will deliver such
documents to each party to this Agreement along with a signed copy of the Award, which shall be consistent with such findings
of fact and conclusions of law and written opinion.

(g) Terms of Arbitration. The arbitrator chosen in accordance with the provisions of this Section 6.5 will not
have the power to alter, amend or otherwise affect the provisions of this Agreement, including the terms of these arbitration
provisions.

(h) Confidentiality. At the request of Brooklyn or the Sellers’ Representative (on behalf of the Indemnifying
Parties), the arbitrators, attorneys, parties to the arbitration, witnesses, experts, court reporters, or other Persons present at an
arbitration shall agree in writing to maintain the strict confidentiality of the proceedings.

(i) Prevailing Party. For purposes of this Section 6.5, in any arbitration pursuant to this Section 6.5 in which any
claim or the amount thereof stated in the Claim Notice is at issue, the Indemnitee shall be deemed to be the non-prevailing party
unless the arbitrator awards the Indemnitee 50% or more of the amount in dispute, in which case the Indemnifying Parties shall
be deemed to be the non-prevailing party. The non-prevailing party to an arbitration shall pay its own expenses, the fees of the
arbitrator and the administrative fee of J.A.M.S.

(j) Exclusive Remedy. Except as expressly provided in this Agreement, the arbitration contemplated by this
Section 6.5 shall be the sole and exclusive remedy of the parties for any Dispute.

6.6 Defense of Third Party Claims.

(a) Defense of Claims by Indemnitee. Subject to Section 6.6(b), in the event of the assertion or commencement by
any Person of any Claim or Legal Proceeding (whether against Seller, Surviving Corporation, Brooklyn or any other Person)
with respect to which any Indemnifying Party may become obligated to hold harmless or indemnify any Indemnitee pursuant
to Article 6, such Indemnitee shall have the right, at its election, to proceed with the defense of such claim or Legal Proceeding
on its own with a single counsel reasonably satisfactory to the Sellers’ Representative. If an Indemnitee so proceeds with the
defense of any such Claim or Legal Proceeding, subject to the other provisions of Article 6, all reasonable expenses relating
to the defense of such Claim or Legal Proceeding (and all amounts due pursuant to any settlement, adjustment or compromise
of such Claim or Legal Proceeding) shall be borne and paid exclusively by the Indemnifying Parties (subject to the limitations
in Section 6.1(a)(iii)). If the Indemnitee does not elect to proceed with the defense of any such claim or Legal Proceeding, the
Indemnifying Party may proceed with the defense of such claim or Legal Proceeding with counsel reasonably satisfactory to the
Indemnitee.
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(b) Defense of Claims by the Indemnifying Party. In the event (i) any Person asserts or commences any Claim
or Legal Proceeding (whether against Seller, Surviving Corporation, Brooklyn or any other Person) with respect to which an
Indemnifying Party may become obligated to hold harmless or indemnify any Indemnitee pursuant to Article 6 and (ii) the
amount of Damages that the Indemnitee believes in good faith that the Indemnitees may incur or suffer relating to such claim
or Legal Proceeding, together with the amount of potential Damages relating to other pending claims under this Article 6, does
not exceed the amount that may be withheld and deducted in accordance with Section 6.3, the Indemnifying Party shall have
the right, at its election and expense, to proceed with the defense of such Claim or Legal Proceeding on their own with counsel
reasonably satisfactory to the Indemnitee. If the Indemnifying Party does not elect to proceed with the defense of any such Claim
or Legal Proceeding or if at any time the Indemnitee determines in good faith that the Damages relating to such Claim or Legal
Proceeding reasonably could exceed the limitation set forth in Section 6.3, the Indemnitee may elect to proceed with the defense
of such Claim or Legal Proceeding with a single counsel reasonably satisfactory to the Indemnifying Party and all reasonable
expenses relating to the defense of such claim or Legal Proceeding (and all amounts due pursuant to any settlement, adjustment
or compromise of such claim or Legal Proceeding) shall be borne and paid exclusively by the Indemnifying Parties (subject to
the limitations in Section 6.1(a)(iii)).

(c) General. No Indemnifying Party may settle, adjust or compromise any such Claim or Legal Proceeding without
the prior written consent of the Indemnitee (which consent may not be unreasonably withheld, conditioned or delayed). Each
Indemnitee shall give the Indemnifying Party prompt notice of the commencement of any such Legal Proceeding against an
Indemnitee, provided that any failure on the part of an Indemnitee to so notify an Indemnifying Party shall not limit any of
the obligations of any Indemnifying Party under Article 6 (except to the extent such failure materially prejudices the defense
of such Legal Proceeding). The party not controlling the defense of such claim or Legal Proceeding (the “Non-Controlling
Party”) may participate in any Claim or Legal Proceeding at its own expense (other than any fees and expenses of counsel to the
Indemnitee that are incurred prior to the date the Indemnifying Party assumes control of the defense, which, notwithstanding the
foregoing, shall be considered “Damages” for purposes of this Agreement). The party controlling the defense of such claim or
Legal Proceeding (the “Controlling Party”) shall (i) keep the Non-Controlling Party advised of the status of such claim or Legal
Proceeding and the defense thereof (including all material developments and events relating thereto) and shall consider in good
faith recommendations made by the Non-Controlling Party with respect thereto and (ii) make available to the Non-Controlling
Party any documents or materials in its possession or control that may be necessary to understand the defense of such claim.
The Non-Controlling Party shall furnish the Controlling Party with such information as it may have with respect to such claim
(including copies of any summons, complaint or other pleading which may have been served on such party and any written
claim, demand, invoice, billing or other document evidencing or asserting the same) and shall otherwise reasonably cooperate
with and assist the Controlling Party in the defense of such Claim or Legal Proceeding.

6.7 Mitigation; Defenses. Notwithstanding anything in this Agreement to the contrary, no Brooklyn Indemnitee will be
entitled to indemnification under any provision of this Agreement for any amount to the extent such Brooklyn Indemnitee or any of
its Affiliates has been indemnified for such amount under any other provision of this Agreement or the Exhibit or Disclosure Schedule
attached to this Agreement, or any other document executed in connection with this Agreement or otherwise. The amount of any Damages
incurred by a Brooklyn Indemnitee shall be reduced by the net amount such Brooklyn Indemnitee or any Affiliate thereof actually
recovers from (a) any insurer or (b) other party liable for such Damages, less the net present value of any future increase in premiums, if
such increase is a direct result of such Damages, payable by such Brooklyn Indemnitee and less the costs of recovering such amounts, and
Brooklyn shall use commercially reasonable efforts to effect any such recovery. Brooklyn shall use its commercially reasonable efforts to
mitigate its Damages upon and after becoming aware of any event which could reasonably be expected to give rise to any Damages.
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6.8 Exclusive Remedy. Except in the event of Fraud and except for equitable remedies, from and after the Closing Date the
rights to indemnification set forth in this Article 6 shall be the sole and exclusive remedy of the Indemnitees with respect to any breach
of any representation, warranty or covenant set forth in this Agreement or any of the other matters set forth in Section 6.2.

6.9 Exercise of Remedies Other Than by Brooklyn. Brooklyn (or any successor thereto or assign thereof) shall be required
to be a party to any claim on behalf of any Brooklyn Indemnitee. No Buyer Indemnitee other than Brooklyn (or any successor thereto or
assign thereof) shall be permitted to assert any indemnification claim or exercise any other remedy under this Agreement unless Brooklyn
(or any successor thereto or assign thereof) shall have consented to the assertion of such indemnification claim or the exercise of such
other remedy.

6.10 No Effect of Materiality. Notwithstanding anything in this Agreement to the contrary, for purposes of the
indemnification obligations under this Article 6, all of the representations and warranties contained in this Agreement or in any certificate
furnished pursuant to this Agreement that are qualified as to materiality, Company Group Material Adverse Effect, or any similar
qualification or standard shall be deemed to have been made without any such qualification or standard solely for purposes of determining
the amount of Damages resulting from or arising out of any such breach of representations or warranties (but such qualifiers shall not be
disregarded in determining whether there was a breach or inaccuracy).

6.11 Treatment of Indemnity Payments Between the Parties. Unless otherwise required by applicable Legal Requirements,
all indemnification payments will constitute adjustments to the aggregate merger consideration for all Tax purposes, and no Party shall
take any position inconsistent with such characterization.

6.12 Release of Escrowed Shares. On July 16, 2022, in accordance with the provisions of the Escrow Agreement, Brooklyn
and the Sellers’ Representative will instruct the Escrow Agent to distribute any remaining Escrowed Shares, less the number of Escrowed
Shares necessary for the satisfaction of any Claim for indemnification under Article 6 pending as of such date, in proportion to their
relative membership interests in Seller immediately prior to the Effective Time.

Article 7.
Miscellaneous Provisions

7.1 No Waiver Relating to Claims for Fraud. The liability of any Person under Article 6 will be in addition to, and not
exclusive of, any other liability that such Person may have at law or in equity based on such Person’s Fraud. Notwithstanding anything to
the contrary contained in this Agreement, none of the provisions set forth in this Agreement, including the provisions set forth in Article
6, shall be deemed a waiver by any party of any right or remedy that such party may have at law or in equity based on any other Person’s
Fraud, nor will any such provisions limit, or be deemed to limit (a) the amounts of recovery sought or awarded in any such Claim for
Fraud, (b) the time period during which a Claim for Fraud may be brought, or (c) the recourse that any such party may seek against
another Person with respect to a Claim for Fraud.
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7.2 Sellers’ Representative.

(a) Matthew Angel (the “Sellers’ Representative”) is hereby irrevocably appointed as the Sellers’ Representative
with all the rights, powers and obligations contemplated by this Section 7.2, and any successor Sellers’ Representative(s)
designated under this Section 7.2 as the sole, exclusive, true and lawful agent, representative and attorney-in-fact, with full power
of substitution, for and on behalf of all Seller Indemnifying Parties, and each of them, with respect to any and all matters arising
out of this Agreement following the Closing (including in connection with the Escrowed Shares) and the Escrow Agreement,
including for purposes of taking any action or omitting to take action on behalf of all Seller Indemnifying Parties or each of them
hereunder. All actions, notices, communications and determinations by or on behalf of Seller Indemnifying Parties in accordance
herewith shall be given or made by the Sellers’ Representative and all such actions, notices, communications and determinations
by the Sellers’ Representative shall conclusively be deemed to have been authorized by, and shall be binding upon, any and all
Seller Indemnifying Parties. Without derogating from the generality of the foregoing, the Sellers’ Representative shall notify
each Founder prior to taking any such action.

(b) Without limiting the generality of the foregoing, from and after the Closing, the Sellers’ Representative shall
have full power and authority to negotiate and sign all documents in connection with the transactions contemplated hereby
and to grant, provide, negotiate and sign all waivers, consents, instructions and authorizations and to take all other actions
called for under or contemplated by or that may otherwise be necessary or appropriate in connection with this Agreement or
any of the foregoing agreements or instruments and to prosecute, defend and settle in the Seller’s’ Representative’s discretion
all indemnification disputes (including hiring counsel and other litigation assistance) and to receive all notices, requests and
demands that may be made under and pursuant to this Agreement. From and after the Closing, Brooklyn shall be entitled to deal
exclusively with the Sellers’ Representative in respect of any matter arising under this Agreement and the Seller Indemnifying
Parties shall be bound by all actions taken by the Sellers’ Representative in connection with such matters.

(c) Should the Sellers’ Representative die, become legally incapacitated or bankrupt or, in the case of a successor
Sellers’ Representative that is not a natural person, dissolve or liquidate, or otherwise similarly be unable to serve or to
appoint a successor to serve in his stead, the Founder Majority shall designate in writing to Brooklyn within five Business
Days a single Person to replace the Sellers’ Representative as the successor Sellers’ Representative hereunder. If at any
time there shall not be a Sellers’ Representative and a Founder Majority fails to designate in writing a successor Sellers’
Representative within five Business Days after receipt of a written request delivered by Brooklyn to Seller requesting that a
successor Sellers’ Representative be designated, then Brooklyn may petition a court of competent jurisdiction to appoint a new
Sellers’ Representative hereunder. As used in this Section 7.2(c), “Founder Majority” means the consent or approval of Seller
Indemnifying Parties who would be entitled to receive a majority of the Escrowed Shares if then distributed.

(d) All of the costs and expenses incurred by the Sellers’ Representative in connection with this Agreement shall
be payable by Seller. Any remaining funds not used by Sellers’ Representative will be distributed in accordance with Seller’s
limited liability company operating agreement as then in effect upon conclusion of the Sellers’ Representative’s duties as the
Sellers’ Representative.

(e) The Sellers’ Representative shall not be liable to the Seller Indemnifying Parties for any act done or omitted
hereunder in his, her or its capacity as the Sellers’ Representative, unless caused by his, her or its willful misconduct, bad faith or
gross negligence. In all questions arising in respect of any matter arising under this Agreement, the Sellers’ Representative may
rely on the advice of counsel and any action based upon such reliance shall relieve the Sellers’ Representative of any Liability
hereunder. Brooklyn shall not be liable to Seller or the Seller Indemnifying Parties for any act done or omitted hereunder by the
Sellers’ Representative.
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(f) Each Seller Indemnifying Party, severally, shall indemnify and defend the Sellers’ Representative and hold
the Sellers’ Representative harmless against his, her or its pro rata share of any loss, Liability, deficiency, damage, cost, or
expense or actions incurred by the Sellers’ Representative and arising out of or in connection with the acceptance, performance
or administration of the Sellers’ Representative’s duties under this Agreement (including, to the extent applicable, the Escrow
Agreement), including the reasonable fees and expenses of any legal counsel, accountants, auditors and other advisors retained
by the Sellers’ Representative.

7.3 Fees and Expenses. Subject to Article 6, each Party shall bear and pay all fees, costs and expenses that have been
incurred or that are incurred in the future by such Party in connection with the Transactions, including all fees, costs and expenses incurred
by such Party in connection with or by virtue of (a) the negotiation, preparation and review of this Agreement (including the Disclosure
Schedule) and all agreements, certificates, opinions and other instruments and documents delivered or to be delivered in connection with
the Transactions and (b) the preparation and submission of any filing or notice required to be made or given in connection with any of the
Transactions, and the obtaining of any Consent required to be obtained in connection with any of such transactions.

7.4 Attorneys’ Fees. If any action at law or in equity (including arbitration) is necessary to enforce or interpret the terms
of any of this Agreement, the prevailing Party shall be entitled to reasonable attorneys’ fees, costs and disbursements in addition to any
other relief to which such Party may be entitled.

7.5 Notices. All notices and other communications under this Agreement shall be in writing and shall be deemed duly given
(a) on the date of delivery if delivered personally to, or upon other actual receipt by, the Party to be notified, (b) if delivered by e-mail, (i)
on the date sent if delivered on a Business Day prior to the end of normal business hours of the Party to be notified or (ii) otherwise, on
the first Business Day following the date sent, (c) on the first Business Day following the date of dispatch if delivered utilizing a next-day
service by a recognized next-day courier or (d) on the earlier of confirmed receipt or the fifth Business Day following the date of mailing
if delivered by registered or certified mail, return receipt requested, postage prepaid. All communications shall be sent to the respective
Parties at their addresses or e-mail addresses as set forth below or to such address or e-mail address as subsequently modified by written
notice given in accordance with this Section 7.4.

(a) If to Brooklyn, the Surviving Corporation or the Company:

Brooklyn ImmunoTherapeutics, Inc.
Brooklyn Army Terminal
140 58th Street, Suite 2100
Brooklyn, NY 11220
Attention: Chief Executive Officer
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with a copy (which shall not constitute notice) to:

K&L Gates LLP
State Street Financial Center
1 Lincoln Street
Boston, MA 02111
Attention: Mark L. Johnson
Email: mark.johnson@klgates.com

(b) If to Seller:

Novellus LLC
[***]
[***]
[***]
Attention: Matthew Angel

(c) If to Sellers’ Representative:

Matthew Angel
[***]
[***]
[***]

7.6 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all
of which together shall constitute one and the same instrument. Counterparts may be delivered via electronic mail (including pdf or
any electronic signature complying with the U.S. Electronic Signatures in Global and National Commerce (ESIGN) Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly
delivered and be valid and effective for all purposes.

7.7 Governing Law. This Agreement and any controversy arising out of or relating to this Agreement shall be governed by
and construed in accordance with the laws of the State of Delaware, without regard to conflict of law principles that would result in the
application of any law other than the laws of the State of Delaware.

7.8 Venue.

(a) Except as otherwise provided in this Agreement, any action, suit or other Legal Proceeding relating to this
Agreement or the enforcement of any provision of this Agreement (including an action, suit or other Legal Proceeding based
upon Fraud) shall be brought or otherwise commenced exclusively in the United States District Court for the District of
Massachusetts or any Massachusetts state court located in Boston, Massachusetts, provided that if jurisdiction is not then
available in any such court, then in any other Massachusetts state court. Each Party (i) expressly and irrevocably Consents and
submits to the exclusive jurisdiction of the aforesaid courts in connection with any such action, suit or Legal Proceeding, (ii)
agrees that each such court shall be deemed to be a convenient forum, and (iii) agrees not to assert (by way of motion, as a
defense or otherwise), in any such action, suit or Legal Proceeding commenced in any of the aforesaid courts, any Claim that
such Party is not subject personally to the jurisdiction of such court, that such action, suit or Legal Proceeding has been brought
in an inconvenient forum, that the venue of such action, suit or Legal Proceeding is improper or that this Agreement or the
subject matter of this Agreement may not be enforced in or by such court.

(b) Except as set forth in Article 6, any Claim for indemnification pursuant to Article 6 shall be brought and
resolved exclusively in accordance with Article 6 (it being understood that, for the avoidance of doubt and without limiting any
portion of Section 7.8(a), nothing in this Section 7.8(b) shall prevent any Indemnitee from seeking preliminary injunctive relief
or any other equitable remedy from a court of competent jurisdiction).
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7.9 Waiver of Jury Trial. Each of the Parties irrevocably waives any and all right to trial by jury in any action, suit or other
Legal Proceeding arising out of or related to this Agreement or the Transactions.

7.10 Successors and Assigns. No Party may assign any of its rights or delegate any of its obligations under this Agreement
without the prior written consent of the other Parties. The terms and conditions of this Agreement shall inure to the benefit of and be
binding upon the respective successors and permitted assigns of the Parties. Nothing in this Agreement, express or implied, is intended
to confer upon any party other than the Parties or their respective successors and permitted assigns any rights, remedies, obligations, or
liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

7.11 Specific Performance. The Parties agree that, in the event of any breach or threatened breach by Seller or any
member of the Company Group of any covenant, obligation or other provision set forth in this Agreement, Brooklyn shall be entitled,
without any proof of actual damages (and in addition to any other remedy that may be available to it), to seek (a) a decree or order
of specific performance or mandamus to enforce the observance and performance of such covenant, obligation or other provision and
(b) an injunction restraining such breach or threatened breach. The Parties agree that, in the event of any breach or threatened breach
by Brooklyn or the Surviving Corporation of any covenant, obligation or other provision set forth in this Agreement the Sellers’
Representative on behalf of the Seller Indemnifying Parties shall be entitled, without any proof of actual damages (and in addition to any
other remedy that may be available to it), to seek (a) a decree or order of specific performance or mandamus to enforce the observance
and performance of such covenant, obligation or other provision and (b) an injunction restraining such breach or threatened breach.

7.12 Waiver. No failure on the part of any Person to exercise any power, right, privilege or remedy under this Agreement,
and no delay on the part of any Person in exercising any power, right, privilege or remedy under this Agreement, shall operate as a waiver
of such power, right, privilege or remedy; and no single or partial exercise of any such power, right, privilege or remedy shall preclude
any other or further exercise thereof or of any other power, right, privilege or remedy. No Person shall be deemed to have waived any
Claim arising out of this Agreement, or any power, right, privilege or remedy under this Agreement, unless the waiver of such Claim,
power, right, privilege or remedy is expressly set forth in a written instrument duly executed and delivered on behalf of such Person; and
any such waiver shall not be applicable or have any effect except in the specific instance in which it is given.

7.13 Amendments. Any term of this Agreement may be amended or terminated only with the written Consent of all of the
Parties.

7.14 Severability. In case any one or more of the provisions contained in this Agreement is for any reason held to be
invalid, illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this
Agreement, and such invalid, illegal, or unenforceable provision shall be reformed and construed so that it will be valid, legal, and
enforceable to the maximum extent permitted by law.

7.15 Parties in Interest. Except for the provisions of Article 6, none of the provisions of this Agreement is intended to
provide any rights or remedies to any employee, creditor or other Person other than the Parties and their respective successors and assigns
(if any).
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7.16 Non-Recourse Parties. Notwithstanding any provision of this Agreement or otherwise, the Parties to this Agreement
agree on their own behalf and on behalf of their respective Subsidiaries and Affiliates that this Agreement may only be enforced against,
and any action, suit or claim for breach of this Agreement may only be made against, the Parties to this Agreement, and no Non-Recourse
Party of a Party to this Agreement shall have any liability relating to this Agreement or any of the transactions contemplated herein.

7.17 Entire Agreement. This Agreement and the other agreements referred to in this Agreement constitute the full and entire
understanding and agreement between the Parties with respect to the subject matter of this Agreement, and any other written or oral
agreement relating to the subject matter of this Agreement existing between the Parties is expressly canceled.

7.18 Continuing Counsel. Brooklyn and Merger Sub each hereby acknowledges that Foley Hoag LLP (“Foley Hoag”)
has acted as counsel to Seller and Parent with respect to this Agreement, the Merger and the transactions contemplated hereby. Each
of Brooklyn and Merger Sub agrees that it will not, and will cause the Surviving Corporation not to, seek to disqualify Foley Hoag
from acting or continuing to act as counsel to the Seller or the Sellers’ Representative (solely in his, her or its capacity as the Sellers’
Representative) and/or certain or all of the Indemnifying Parties in connection with a dispute hereunder or in any way related to any
inquiry, investigation, claim, litigation, or proceeding relating to the Merger or the transactions contemplated hereby. Brooklyn and
Merger Sub further agree that, as to all communications among any counsel for Seller, Parent or any Member, including, but not limited
to, Foley Hoag or any outside or in-house counsel, and Seller, Parent, the Sellers’ Representative and/or any such Stockholder that
relate to the Merger and the other transactions contemplated hereby (the “Privileged Information”), the attorney-client privilege and
the expectation of client confidence belongs to Seller, the Sellers’ Representative and/or any such Member and may be controlled by
Seller, the Sellers’ Representative and any such Members and shall not pass to or be claimed by Brooklyn, Merger Sub, the Surviving
Corporation or any of their Affiliates. Neither Brooklyn nor Merger Sub will seek to obtain such communications, whether by seeking
a waiver of the attorney-client privilege or through other means, and neither Foley Hoag nor any other counsel for Seller shall have any
duty whatsoever to reveal or disclose to Brooklyn or Merger Sub any such Privileged Information. Notwithstanding the foregoing, in the
event that a dispute arises between Brooklyn, the Surviving Corporation and its Affiliates, on the one hand, and a third party other than
Seller, the Sellers’ Representative or a Member, on the other hand, Brooklyn, the Surviving Corporation and its Affiliates may assert the
attorney-client privilege to prevent disclosure of confidential communications to such third party; provided, however, that neither Parent,
the Surviving Corporation nor its Affiliates may waive such privilege without the prior written consent of the Sellers’ Representative.

7.19 Interpretation. For purposes of this Agreement:

(a) headings used in this Agreement are for convenience of reference only and shall not, for any purpose, be
deemed a part of this Agreement;

(b) any references in this Agreement to a Section or an Exhibit refer to a Section of, or an Exhibit attached to, this
Agreement, unless specified otherwise;

(c) the word “day” refers to a calendar day;

(d) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole;
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(e) the words “include,” “included,” “includes” and “including” as used in this Agreement shall not be construed
so as to exclude any other thing not referenced or described;

(f) the word “or” is not exclusive;

(g) the definition given for any term in this Agreement shall apply equally to both the singular and plural forms
of the term defined;

(h) whenever the context may require, any pronoun shall include the corresponding masculine, feminine and
neuter forms;

(i) unless the context otherwise requires, (A) references in this Agreement to a Contract or other document
(including this Agreement) mean such Contract or other document as amended, supplemented and modified
from time to time to the extent permitted by the provisions thereof and (B) references in this Agreement to a
statute means such statute as amended from time to time and include any successor legislation thereto and any
rules and regulations promulgated thereunder; and

(j) this Agreement shall be construed without regard to any presumption or rule requiring construction or
interpretation against the Party drafting an instrument or causing any instrument to be drafted.

[Signatures appear on following page]
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In Witness Whereof, the Parties have executed this Agreement as of the date first written above.

Brooklyn ImmunoTherapeutics, Inc.

By: /s/ Howard J. Federoff
Howard J. Federoff
Chief Executive Officer and President

Brooklyn Acquisition Sub, Inc.

By: /s/ Howard J. Federoff
Howard J. Federoff
Chief Executive Officer and President

Novellus LLC

By: /s/ Christopher Rohde
Christopher Rohde
President

Novellus, Inc.

By: /s/ Christopher Rohde
Christopher Rohde
President

Sellers’ Representative

/s/ Matthew Angel
Matthew Angel

Signature Page to Agreement and Plan of Acquisition
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Exhibit A

Certain Definitions

For purposes of this Agreement (including this Exhibit A):

“Accounting Principles” means (a) GAAP accounting practices consistently applied in accordance with the Company’s last
audited Financial Statements and (b) to the extent not inconsistent with the foregoing, GAAP.

“Accrued Income Taxes” means an amount (which shall not be less than zero in any jurisdiction or with respect to any taxpaying
entity) equal to the aggregate liability for income Taxes with respect to the members of the Company Group with respect to all Pre-
Closing Tax Periods, determined as of the end of the day on the Closing Date, to the extent unpaid as of the Closing Date; provided, that
for purposes of computing Accrued Income Taxes, (a) in the case of any Straddle Period, liability for income Taxes shall be apportioned
to that portion of the Straddle Period that ends on the Closing Date in accordance with Section 5.2(a), (b) deferred Tax assets and
deferred Tax liabilities shall be excluded (except as provided in clauses (d) and (f) below), (c) any liabilities for accruals or reserves
established or required to be established under GAAP methodologies that require the accrual for contingent income Taxes or with respect
to uncertain income Tax positions shall be included, (d) any overpayments of income Taxes (and any payments of estimated income
Taxes) for any taxable period shall be taken into account, but only to the extent they have the effect of reducing (but not below zero in
the applicable jurisdiction) the particular current income Tax liability in respect of which such overpayments or estimated payments, as
applicable, were made, (e) any deferred income Tax liability under Section 965 of the Code (or any analogous or similar provision of
Law) shall be included, (f) income Taxes for any taxable period resulting from deferred revenue, prepaid amounts or under Section 481
of the Code (or any similar provision of Law) as a result of a change in accounting method for income Tax purposes shall be included,
(g) the determination shall be without regard to any transactions occurring on the Closing Date after the Closing outside the ordinary
course of business (other than as explicitly contemplated by this Agreement), and (h) and deductions related to or arising as a result of
the transactions contemplated in this Agreement shall be taken into account to the extent “more likely than not” (or at a higher level
of confidence) deductible in a Pre-Closing Tax Period and applying the seventy percent safe-harbor election under Revenue Procedure
2011-29 to any “success based fees.”

“Affiliate” means, with respect to any Person, any other Person controlling, controlled by or under common control with such
Person. For purposes of this definition, the term “control” (and correlative terms) means the power, whether by contract, equity ownership
or otherwise, to direct the policies or management of a Person.

“Agreement” means the Agreement and Plan of Acquisition to which this Exhibit A is attached (including the Disclosure
Schedule), as it may be amended from time to time.

“Arbitrable Dispute” has the meaning set forth in Section 6.5(a) of this Agreement.

“Award” has the meaning set forth in Section 6.5(b) of this Agreement.

“Basket” has the meaning set forth in Section 6.1(a)(ii) of this Agreement.

“Brooklyn” has the meaning set forth in the Preamble.

“Brooklyn Charter Documents” has the meaning set forth in Section 4.1 of this Agreement.
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“Brooklyn Common Stock” means shares of common stock, par value $0.005 per share, of Brooklyn.

“Brooklyn Data Room” means the contents of that certain online data room hosted by Box.com as of the close of business on
the date that is two Business Days prior to the Closing Date.

“Brooklyn Disclosure Schedule” has the meaning set forth in Article 4 of this Agreement.

“Brooklyn Inbound Licenses” means any Contract pursuant to which Brooklyn or a Subsidiary of Brooklyn is authorized
or otherwise permitted to access or exploit any other Person’s IP, including any Software license, Patent license, Copyright license,
Trademark license, or any Contract pursuant to which Brooklyn or a Subsidiary of Brooklyn obtains a right to access or exploit a Person’s
IP in the form of services, such as a software as a services Contract or a cloud services Contract.

“Brooklyn Indemnitees” means the following Persons: (a) Brooklyn; (b) Brooklyn’s current and future controlled Affiliates; (c)
the respective officers and directors of the Persons referred to in clauses (a) and (b) above; and (d) the respective successors and assigns
of the Persons referred to in clauses (a), (b) and (c) above.

“Brooklyn IP” means any and all Technology and IP Rights exploited by, held for exploitation by, owned (in whole or in part),
purported to be owned (in whole or in part) by or licensed to Brooklyn or any Subsidiary of Brooklyn.

“Brooklyn IP Licenses” means collectively all Brooklyn Inbound Licenses and Brooklyn Outbound Licenses.

“Brooklyn Material Adverse Effect” means any changes, events, effects, claims, circumstances and matters that, in the aggregate,
would reasonably be expected to have a materially adverse effect on (a) the business, assets, properties or financial condition of Brooklyn,
taken as a whole or (b) the ability of the Brooklyn to consummate the transactions contemplated by this Agreement, provided that the
following shall not be deemed to constitute, and shall not be taken into account in determining whether there has been, a Brooklyn
Material Adverse Effect: (i) any adverse change, event or effect arising from or relating to general business, political or economic
conditions or the financial, credit or securities markets, including any change, event or effect relating to any war, acts of terrorism or
similar events, unless any of the foregoing disproportionately affects Brooklyn; (ii) any adverse change, event, or effect arising from
the announcement or pendency of the Transactions, including a customer’s reaction or response to the transactions contemplated by this
Agreement, due to the identity of Seller, the Company Group or otherwise; (iii) any adverse change, event or effect relating to or affecting
the industry in which Brooklyn provides services and products, unless such change, event or effect disproportionately affects Brooklyn
in comparison to other participants in the industry in which Brooklyn operates; (iv) changes in Legal Requirements or interpretations
thereof by any Governmental Body or changes in accounting rules applicable to Brooklyn; (v) compliance with the terms of, or taking
any action permitted by, this Agreement; (vi) the failure of Brooklyn to meet or achieve the results set forth in any projection or forecast
(provided that this clause (vii) shall not prevent a determination that any change or effect underlying such failure to meet projections
or forecasts has resulted in a Brooklyn Material Adverse Effect (to the extent such change or effect is not otherwise excluded from
this definition of Brooklyn Material Adverse Effect)); (viii) pandemics, epidemics, disease outbreaks (including COVID-19 and any
evolutions or mutations thereof or related or associated epidemics, pandemic or disease outbreaks), hostilities, acts of war (whether
declared or undeclared), sabotage or terrorism or military actions or any escalation, worsening or diminution of any such hostilities,
acts of war, sabotage or terrorism or military actions existing or underway as of the date hereof, unless such change, event or effect
disproportionately affects Brooklyn; and (ix) hurricanes, earthquakes, floods or other natural disasters.
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“Brooklyn Outbound Licenses” means any Contract pursuant to which Brooklyn or a Subsidiary of Brooklyn authorizes or
otherwise permits any other Person to access or exploit any Brooklyn Owned IP, including any Software license, Patent license, Copyright
license, Trademark license, or any Contract pursuant to which a Person obtains a right to access or exploit any Brooklyn Owned IP in the
form of services, such as a software as a services Contract or a cloud services Contract.

“Brooklyn Owned IP” means any Technology and IP Rights that are owned, or purported to be owned, by Brooklyn or a
Subsidiary of Brooklyn.

“Brooklyn Product(s)” means collectively: (a) all products and service offerings that are currently being marketed, offered,
sold, distributed, or otherwise made commercially available by Brooklyn or any Subsidiary of Brooklyn; and (b) were historically
provided, leased, licensed, sold, marketed, distributed, or made commercially available by Brooklyn or any Subsidiary of Brooklyn to
third parties, and from which Brooklyn or any Subsidiary of Brooklyn currently derives or recognizes any material revenue (including
revenue associated with maintenance or service agreements).

“Brooklyn Registered IP” means, collectively, any IP Rights owned by, filed in the name of, or applied for, by Brooklyn or any
Subsidiary of Brooklyn that is the subject of an application or registration with any Governmental Body, including any application or
registration for any Patent, Copyright, Trademark, or Domain Name.

“BTX Per Share Price” has the meaning set forth in Section 2.2(a) of this Agreement.

“Business” means the business of Seller and the Company Group, such business as conducted as of the date of this Agreement.

“Business Day” means a day other than a Saturday or Sunday on which commercial banks in New York, New York are open for
business between the hours of 8:00 a.m. and 5:00 p.m., Eastern time.

“Cash and Cash Equivalents” means the cash and cash equivalents of the Company Group, on a consolidated basis, including
the amounts of any received but uncleared checks, drafts and wires issued to the Company prior to such time, (solely to the extent such
checks, drafts and wires subsequently clear) and less the amounts of any issued and uncleared checks, drafts and wires issued by the
Company prior to such time; in each case calculated in accordance with the Accounting Principles.

“Certificates” has the meaning set forth in Section 1.1(c)(i) of this Agreement.

“Charter Documents” means the certificate of incorporation and bylaws, certificate of formation and operating agreement, or
their equivalents of either Seller, Parent or the Company, as applicable, each as amended as of immediately before the Closing Date.

“Claim Notice” has the meaning set forth in Section 6.4(a) of this Agreement.

“Claimed Amount” has the meaning set forth in Section 6.4(a) of this Agreement.

“Claims” means any and all actions or causes of action, suits, complaints, claims, demands, agreements, promises, contracts,
torts, debts, damages, controversies, judgments, rights, and liabilities of every name and nature, whether existing or contingent.

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

“Closing Date” has the meaning set forth in Section 2.1 of this Agreement.
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“Closing Cash” will mean the Cash and Cash Equivalents as of the Measurement Time.

“Closing Statement” has the meaning set forth in Section 1.3 of this Agreement.

“Code” has the meaning set forth in Section 1.1(e) of this Agreement.

“Company” means Novellus Therapeutics Limited, a company limited by shares organized under the laws of Ireland.

“Company Group” means the Company together with Parent and their respective Subsidiaries, if any.

“Company Group Contract” means any Contract to which any member of the Company Group is a party or by which any
member of the Company Group or any of their respective assets are or may become bound.

“Company Group Material Adverse Effect” means any changes, events, effects, claims, circumstances and matters that, in the
aggregate, would reasonably be expected to have a materially adverse effect on (a) the business, assets, properties or financial condition
of the Company Group, taken as a whole or (b) the ability of the Company Group to consummate the transactions contemplated by this
Agreement, provided that the following shall not be deemed to constitute, and shall not be taken into account in determining whether
there has been, a Company Group Material Adverse Effect: (i) any adverse change, event or effect arising from or relating to general
business, political or economic conditions or the financial, credit or securities markets, including any change, event or effect relating to
any war, acts of terrorism or similar events, unless any of the foregoing disproportionately affects the Company Group; (ii) any adverse
change, event, or effect arising from the announcement or pendency of the Transactions, including a customer’s reaction or response to
the transactions contemplated by this Agreement, due to the identity of Brooklyn or otherwise; (iii) any adverse change, event or effect
relating to or affecting the industry in which the Company Group provides services and products, unless such change, event or effect
disproportionately affects the Company Group in comparison to other participants in the industry in which the Company Group operates;
(iv) changes in Legal Requirements or interpretations thereof by any Governmental Body or changes in accounting rules applicable to
the Company Group; (v) compliance with the terms of, or taking any action permitted by, this Agreement; (vi) the failure of any member
of the Company Group to meet or achieve the results set forth in any projection or forecast (provided that this clause (vii) shall not
prevent a determination that any change or effect underlying such failure to meet projections or forecasts has resulted in a Company
Group Material Adverse Effect (to the extent such change or effect is not otherwise excluded from this definition of Company Group
Material Adverse Effect)); (viii) pandemics, epidemics, disease outbreaks (including COVID-19 and any evolutions or mutations thereof
or related or associated epidemics, pandemic or disease outbreaks), hostilities, acts of war (whether declared or undeclared), sabotage
or terrorism or military actions or any escalation, worsening or diminution of any such hostilities, acts of war, sabotage or terrorism or
military actions existing or underway as of the date hereof, unless such change, event or effect disproportionately affects the Company
Group; and (ix) hurricanes, earthquakes, floods or other natural disasters.

“Company Group Inbound Licenses” means any Contract pursuant to which any member of the Company Group is authorized
or otherwise permitted to access or exploit any other Person’s IP, including any Software license, Patent license, Copyright license,
Trademark license, or any Contract pursuant to which any member of the Company Group obtains a right to access or exploit a Person’s
IP in the form of services, such as a software as a services Contract or a cloud services Contract.

“Company Group IP Licenses” means collectively all Company Group Inbound Licenses and Company Group Outbound
Licenses.
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“Company Group Outbound Licenses” means any Contract pursuant to which a member of the Company Group authorizes or
otherwise permits any other Person to access or exploit any Company Group Owned IP, including any Software license, Patent license,
Copyright license, Trademark license, or any Contract pursuant to which a Person obtains a right to access or exploit any Company Group
Owned IP in the form of services, such as a software as a services Contract or a cloud services Contract.

“Company Group Owned IP” means any Technology and IP Rights that are owned, or purported to be owned, by a member of
the Company Group.

“Company Group Registered IP” means, collectively, any IP Rights owned by, filed in the name of, or applied for, by any
member of the Company Group that is the subject of an application or registration with any Governmental Body, including any
application or registration for any Patent, Copyright, Trademark, or Domain Name.

“Company IP” means any and all Technology and IP Rights exploited by, held for exploitation by, owned (in whole or in part),
purported to be owned (in whole or in part) by or licensed to any member of the Company Group.

“Company Product(s)” means collectively: (a) all products and service offerings that are currently being marketed, offered,
sold, distributed, or otherwise made commercially available by any member of the Company Group; and (b) were historically provided,
leased, licensed, sold, marketed, distributed, or made commercially available by any member of the Company Group to third parties, and
from which any member of the Company Group currently derives or recognizes any material revenue (including revenue associated with
maintenance or service agreements).

“Company Software” means any Software owned by the Company Group that is: (a) incorporated in the Company Products
(including the Source Code for any Company Products); (b) otherwise material to the Company Group; or (c) otherwise marketed,
licensed, or otherwise made commercially available by any member of the Company Group.

“Consent” means any approval, consent, ratification, permission, waiver, order or authorization (including any Governmental
Authorization).

“Consideration Shares” has the meaning set forth in Section 2.2(a) of this Agreement.

“Consideration Spreadsheet” has the meaning set forth in Section 1.5 of this Agreement.

“Contested Amount” has the meaning set forth in Section 6.4(b) of this Agreement.

“Contract” means any written, oral or other agreement, contract, license, sublicense, subcontract, settlement agreement, lease,
understanding, arrangement, instrument, note, purchase order, warranty, insurance policy, benefit plan, or legally binding commitment or
undertaking of any nature.

“Controlling Party” has the meaning set forth in Section 6.6(c) of this Agreement.

“Damages” includes any loss, damage, injury, Liability, Claim, demand, settlement, judgment, award, fine, penalty, Tax,
fee (including reasonable attorneys’ fees), charge, cost (including costs of investigation) or expense of any nature, but excluding
consequential, special, punitive, exemplary and/or diminution in value damages (or similar theories of damages based upon multiples of
EBITDA, revenue, etc.), except to the extent asserted against a party entitled to indemnification under this Agreement by a third party as
part of a third-party Claim.
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“D&O Indemnified Party” has the meaning set forth in Section 5.6 of this Agreement.

“DGCL” means the General Corporation Law of the State of Delaware.

“Dispute Period” has the meaning set forth in Section 6.4(b) of this Agreement.

“Effective Time” has the meaning set forth in Section 1.1(a) of this Agreement.

“Employee Plan” means any plan, program, policy, practice or Contract, whether written or unwritten, providing benefits
or compensation to any employee of a member of the Company Group or any beneficiary or dependent thereof that is sponsored
or maintained by any member of the Company Group or to which a member of the Company Group contributes or is obligated
to contribute, or otherwise has any actual or contingent liability with respect to, including any such plan, program, policy, practice
or Contract that provides employee welfare benefit, employee pension benefit bonus, incentive, deferred compensation, vacation,
insurance, supplemental unemployment, retention, stock purchase, stock option or other equity-related award, phantom equity, severance,
employment, consulting, change of control, or fringe benefit.

“Encumbrance” means any lien, pledge, hypothecation, charge, mortgage, security interest, encumbrance, intangible property
right, Claim, infringement, option, right of first refusal, preemptive right, community property interest or similar restriction on the use
or ownership of property (including any restriction on the voting of any security or restriction on the transfer, use or ownership of any
security or other asset).

“Entity” means any corporation (including any non-profit corporation), general partnership, limited partnership, limited liability
partnership, joint venture, estate, trust, company (including any limited liability company or joint stock company), firm or other
enterprise, association, organization or entity.

“Environmental Law” means: (a) the common law; and (b) all Legal Requirements, by-laws, Orders, instruments, directives,
decisions, injunctions and judgments of any government, local government, international, supranational, executive, administrative,
judicial or regulatory authority or agency and all approved codes of practice (whether voluntary or compulsory) relating to the protection
of the environment (including, as applicable to environment and environmental protection, any and all buildings, structures, fixtures,
fittings, appurtenances, pipes, conduits, valves, tanks, vessels and containers whether above or below ground level and including
ambient air, land surface, sub-surface strata, soil, surface water, ground water, river sediment, marshes, wet lands, flora and fauna) or
of human health or safety or welfare or to the manufacture, formulation, processing, treatment, storage, containment, labeling, handling,
transportation, distribution, recycling, reuse, release, disposal, removal, remediation, abatement or clean-up of any Contaminant and any
amendment thereto and any and all regulations, orders and notices made or served thereunder or pursuant thereto.

“Escrow Agent” means PNC Bank, National Association or another escrow agent reasonably acceptable to Brooklyn and the
Sellers’ Representative.

“Escrowed Shares” has the meaning set forth in Section 2.3(a)(iv) of this Agreement.

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

“Factor” means Factor Bioscience Inc.

“FDA” has the meaning set forth in Section 3.17 of this Agreement.
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“FDA Application Integrity Policy” has the meaning set forth in Section 4.12(b) of this Agreement.

“Financial Statements” has the meaning set forth in Section 3.6(a) of this Agreement.

“Founders” means Matthew Angel and Christopher Rohde.

“Fraud” means an intentional misstatement of a fact that constitutes a representation or warranty contained in this Agreement;
provided that, at the time such representation or warranty was made, (a) such representation or warranty was false, (b) the Party making
the representation or warranty had actual knowledge of the falsity, which, in the case of a representation or warranty by Seller or Parent,
shall mean the actual knowledge of Matthew Angel or Christopher Rohde, and (c) the Party making such representation had the specific
intent to induce a Person to enter into this Agreement or take (or refrain from taking) any action under this Agreement.

“GAAP” means U.S. generally accepted account principles.

“Governmental Authorization” means any (a) permit, license, approval, certificate, franchise, permission, clearance, registration,
qualification or authorization issued, granted, given or otherwise made available by or under the authority of any Governmental Body or
pursuant to any Legal Requirement or (b) right under any Contract with any Governmental Body.

“Governmental Body” means any (a) multinational or supranational body exercising legislative, judicial or regulatory powers,
(b) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any nature, (c) federal, state,
local, municipal, foreign or other government, or (d) governmental or quasi-governmental authority of any nature (including any
governmental division, department, agency, commission, instrumentality, official, organization, unit, body or Entity and any court or
other tribunal).

“Indebtedness” means, without duplication: (a) any indebtedness of the Company Group for borrowed money and accrued
but unpaid interest, premiums and penalties relating thereto, (b) any indebtedness of the Company Group evidenced by a note, bond,
debenture or other similar security, (c) any lease that has been accounted for as a capital lease on the balance sheet of the members
of the Company Group, as applicable, prepared in accordance with GAAP, (d) any deferred purchase price obligations for purchase
of assets, properties, rights or services (including purchase price adjustments and earn-out obligations), but excluding obligations to
creditors for goods and services acquired in the ordinary course of business consistent with past practice, (e) all outstanding severance
obligations, deferred compensation and unpaid bonuses or commissions (including the employer portion of any payroll, social security,
unemployment or similar Taxes imposed on such amounts), (f) Accrued Income Taxes, (g) all liabilities under letters of credit or bankers’
acceptances or performance bonds to the extent drawn, (h) all obligations under interest rate swap, forward contract, currency or other
hedging arrangements, (i) all declared and unpaid dividends or distributions, or amounts owed to Seller or Affiliates thereof, (j) any
accrued and unpaid interest owing by such Person and other payment obligations (including any prepayment premiums and penalties
payable, breakage costs, fees and other costs and expenses associated with repayment) with respect to any indebtedness of a type
described in clauses (a) through (i), and (k) any indebtedness of a Person of a type that is referred to in clauses (a) through (j) and
which is either guaranteed by, or secured by an Encumbrance upon any property or asset owned by, the Company Group; provided that
Indebtedness shall not include any deferred revenue or any amount included in the Transaction Expenses.

“Indemnitees” means the Brooklyn Indemnitees.

“Indemnifying Party” means the Seller Indemnifying Parties.
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“Initial Shares” has the meaning set forth in Section 2.3(a)(iii) of this Agreement.

“IP Rights” means collectively any and all rights (anywhere in the world, whether statutory, common law or otherwise)
with respect to: (a) applications and registrations for patents, or other industrial rights or designs including any reissues, divisionals,
renewals, extensions, provisionals, continuations or continuations-in-part thereof, and any other filings claiming priority to or serving as
a basis for priority thereof (collectively “Patents”); (b) applications and registrations for copyrights or rights with respect to works of
authorship (including any moral and economic rights, however denominated) (collectively “Copyrights”); (c) trademarks, service marks,
certification marks, collective marks, logos and design marks, trade dress, trade names, corporate or company names, fictitious and other
business names, or brand names, together with all goodwill associated with any of the foregoing, and all applications, registrations and
renewals therefor; (d) domain names, uniform resource locators and other names and locators associated with the internet, including
applications and registrations thereof; (e) mask works; (f) Trade Secrets; (g) databases and data collections; (h) all other equivalent or
similar rights; and, (i) any rights to pursue, recover or retain damages, costs or attorneys’ fees for past, present and future infringement or
misappropriations of the foregoing.

“J.A.M.S.” has the meaning set forth in Section 6.5(d).

“J.A.M.S. Rules” has the meaning set forth in Section 6.5(b).

“Knowledge” when used in the phrase “to the Knowledge of Seller” or similar phrases means the actual knowledge, after
reasonable inquiry of his direct reports, of Matthew Angel and Christopher Rohde, and, when used in the phrase “to the Knowledge of
Brooklyn” or similar phrases means the actual knowledge, after reasonable inquiry of his direct reports, of Howard Federoff and Charles
Cherington.

“Legal Proceeding” means any action, suit, litigation, arbitration, proceeding (including any civil, criminal, administrative,
investigative or appellate proceeding), hearing, inquiry, audit, examination or investigation commenced, brought, conducted or heard by
or before, or otherwise involving, any court or other Governmental Body or any arbitrator or arbitration panel.

“Legal Requirement” means any federal, state, local, municipal, foreign, supranational or other law, statute, constitution,
treaty, principle of common law, directive, resolution, ordinance, code, edict, writ, decree, rule, regulation, judgment, ruling, injunction
or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any
Governmental Body.

“Liability” means any debt, obligation, duty or liability of any nature (including any unknown, undisclosed, unmatured,
unaccrued, unasserted, contingent, indirect, conditional, implied, vicarious, derivative, joint, several or secondary liability), regardless of
whether such debt, obligation, duty or liability would be required to be disclosed on a balance sheet prepared in accordance with GAAP
and regardless of whether such debt, obligation, duty or liability is immediately due and payable.

“Lock-up Agreements” has the meaning set forth in Section 2.4(d).

“made available” means such disclosure has been provided to Brooklyn in the Data Room as of two Business Days prior to the
Closing Date.

“Material Contracts” means all Contracts described in Section 3.15.

“Measurement Time” means 12:01 a.m. (Eastern time) on the second Business Day prior to the Closing Date.
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“Members” means the members of Seller for purposes of the Delaware Limited Liability Company Act, and any successor
statute, as amended.

“Merger” has the meaning set forth in the Recitals.

“Merger Cash Consideration” has the meaning set forth in Section 2.2(a) of this Agreement.

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

“Non-Controlling Party” has the meaning set forth in Section 6.6(c) of this Agreement.

“Non-Recourse Party” means with respect to a Party to this Agreement, any of such Party’s former, current and future equity
holders, controlling persons, directors, officers, employees, agents, representatives, Affiliates, members, managers, general or limited
partners, or assignees (or any former, current or future equity holder, controlling person, director, officer, employee, agent, representative,
Affiliate, member, manager, general or limited partner, or assignee of any of the foregoing).

“NoveCite” has the meaning set forth in the Recitals.

“NoveCite Cash Consideration” has the meaning set forth in Section 2.2(b) of this Agreement.

“NoveCite Shares” has the meaning set forth in the Recitals.

“Open Source Software” means Software that is licensed or distributed under any license approved by the Open Source Initiative
(as listed at http://www.opensource.org/licenses), which licenses include the GNU GPL, the GNU LGPL, the GNU Affero GPL, the MIT
license, the Eclipse Public License, the Common Public License, the CDDL, the Mozilla Public License, the Academic Free License, the
BSD license and the Apache License.

“Order” means any order, writ, injunction, judgment, decree, ruling or award of any arbitrator or any court or other
Governmental Body.

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

“Parent Shares” means the issued and outstanding shares of Novellus, Inc.

“Parent Stockholder” means a holder of Parent Shares.

“Parties” has the meaning set forth in the Preamble.

“Permitted Encumbrances” means: (a) statutory liens for current Taxes or other governmental charges not yet due and payable
or the amount or validity of which is being contested in good faith by appropriate proceedings by the applicable Person and for which
appropriate reserves have been established in accordance with GAAP; (b) minor liens that have arisen in the ordinary course of business
consistent with past practice and that do not (in any case or in the aggregate) materially detract from the value of the assets or properties
subject thereto or materially impair the operations of the applicable Person or any of its Subsidiaries or parent, as applicable; (c) statutory
liens to secure obligations to landlords, lessors or renters under leases or rental agreements; (d) in the case of Brooklyn, non-exclusive
licenses of Brooklyn IP granted in the ordinary course of business consistent with past practice and that do not (in any case or in the
aggregate) materially detract from the value of the Brooklyn IP subject thereto; and (e) statutory liens in favor of carriers, warehousemen,
mechanics and materialmen, to secure claims for labor, materials or supplies.
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“Person” means any individual, Entity or Governmental Body.

“Personal Information” means any information that specifically identifies, or is capable of identifying, any individual person,
including any information associated with such identified or identifiable individual, such as, in each case to the extent so associated, an
address, e-mail address, telephone number, health information, financial information, drivers’ license number, location information, or
government issued identification number.

“Related Party” means (a) each stockholder or other equity holder who holds more than five percent of a member of the
Company Group, (b) each individual who is or since January 1, 2018 has been, an officer or director or member of a member of the
Company Group, (c) each member of the immediate family of each of the individuals referred to in the foregoing clauses (a) and (b), and
(d) any trust or other Entity (other than a member of the Company Group) in which any one of the Persons referred to in the foregoing
clauses (a), (b) or (c) holds (or in which more than one of such Persons collectively hold), beneficially or otherwise, a material voting,
proprietary or equity interest.

“Representatives” means officers, directors, employees, agents, attorneys, accountants, advisors and representatives.

“SEC Filings” has the meaning set forth in Section 4.5(a) of this Agreement.

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

“Seller” has the meaning set forth in the Preamble.

“Seller Data Room” means the contents of that certain online data room hosted by Box.com as of the close of business on the
date that is two Business Days prior to the Closing Date.

“Seller Disclosure Schedule” has the meaning set forth in Article 3 of this Agreement.

“Seller Indemnifying Party” means all Parent Stockholders or Members that receive any portion of Merger Consideration or
NoveCite Cash Consideration pursuant to this Agreement.

“Sellers’ Representative” has the meaning set forth in Section 7.2(a) of this Agreement.

“Seller Transfer” has the meaning set forth in Section 2.3(c).

“Seller Transfer Notice” has the meaning set forth in Section 2.3(c).

“Software” means all computer programs (including any and all software implementation of algorithms, models and
methodologies whether in Source Code or object code), associated databases and computations, and documentation (including user
manuals and training materials) relating to any of the foregoing.

“Source Code” means computer software and code, in a form other than object code form, including: (i) related programmer
comments and annotations, help text, data and data structures, instructions; and (ii) procedural, object-oriented and other code, in each
case, which may be printed out or displayed in human readable form.

“Stipulated Amount” has the meaning set forth in Section 6.4(c) of this Agreement.

“Straddle Period” means any taxable period that includes but does not end on the Closing Date.
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“Subsidiary” of any Person means (i) a corporation of which such Person owns or controls such number of the voting securities
which is sufficient to elect at least a majority of its board of directors or (ii) a partnership or limited liability company of which such
Person (either alone or through or together with any other Subsidiary) is the general partner or managing entity.

“Surviving Corporation” has the meaning set forth in Section 1.1(a) of this Agreement.

“Tax” includes all forms of taxation and statutory, governmental, supra-governmental, supranational, state, principal, local
government or municipal impositions, duties, contributions, charges, levies and similar items, whenever and wherever imposed, and all
penalties, charges, surcharges, costs, expenses, increases, interest and similar items relating thereto or in respect of any Tax Return,
including, for avoidance of doubt, all employment taxes and any deductions or withholdings of any sort regardless of whether any such
amounts are chargeable or recoverable directly or primarily against or attributable directly or primarily to the applicable member of the
Company Group or NoveCite, as applicable, or any other Person and regardless of whether any amount is recoverable from any other
Person.

“Tax Return” means any return (including any information return), report, statement, declaration, estimate, schedule, notice,
notification, form, election, certificate or other document or information filed with or submitted to, or required to be filed with or
submitted to, any Governmental Body in connection with the determination, assessment, collection or payment of any Tax or in
connection with the administration, implementation or enforcement of or compliance with any Legal Requirement relating to any Tax.

“Technology” means any and all: (a) technology, formulae, algorithms, procedures, processes, methods, techniques, know-
how, ideas, creations, inventions, discoveries, and improvements (whether patentable or unpatentable and whether or not reduced to
practice); (b) technical, engineering, manufacturing, product, marketing, servicing, financial, supplier, personnel and other information
and materials; (c) specifications, designs, models, devices, prototypes, schematics and development tools; (d) Software, websites, content,
images, graphics, text, photographs, artwork, audiovisual works, sound recordings, graphs, drawings, reports, analyses, writings, and
other works of authorship and copyrightable subject matter; (e) databases and other compilations and collections of technical data; (f)
information and materials not generally known to the public, including trade secrets and other confidential and proprietary information
(collectively “Trade Secrets”); and (g) tangible embodiments of any of the foregoing, in any form or media whether or not specifically
listed herein.

“Transfer Taxes” has the meaning set forth in Section 5.2(d) of this Agreement.

“Transaction Documents” means this Agreement, the Escrow Agreement, and the lock-up agreements to be delivered pursuant
to Section 2.4(d) and 2.5(c) and such other documents and agreements as Brooklyn, Seller and, following the Closing, the Sellers’
Representative may agree upon in connection with the transactions contemplated by this Agreement.

“Transaction Expenses” means, in each case to the extent unpaid as of the Measurement Time (provided that Transaction
Expenses will be determined assuming the Closing has occurred and all Transaction Expenses incurred between the Measurement Time
and the Closing will constitute Transaction Expenses), (a) those third party expenses and fees incurred or payable by the Company
Group prior to the Closing in connection with the Transactions for legal advisors, accountants, investment bankers, financial advisors,
valuation firms or other professionals, (b) any payment or payment obligation of the Company Group under any Contract to which
any member of the Company Group is a party prior to the Closing that becomes due and payable by its express terms directly as a
result of the Transactions, (c) 50% of all the fees required to be paid to the Escrow Agent, (d) all the fees required to be paid to the
Sellers Representative, and (e) without duplication of any amount reflected in “Indebtedness,” any severance, termination or other similar
payment obligations of Seller or the Company Group to any employee or officer of the Company (including a termination or a change
in employment status) that results from the termination of employees of Seller or the Company Group prior to or concurrently with the
consummation of the Transactions.
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“Transactions” means the transactions contemplated by this Agreement and each other agreement entered into in connection
with this Agreement, including the Merger, the Stock Acquisition and the other transactions contemplated hereby and thereby.

“Unaudited Interim Balance Sheet” means the unaudited consolidated balance sheet of Seller and the Company Group as of
June 30, 2021.
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Exhibit B

Form of Certificate of Merger

CERTIFICATE OF MERGER
of

BROOKLYN ACQUISITION SUB, INC.
(a Delaware corporation)

with and into
NOVELLUS, INC.

(a Delaware corporation)
_______________________________________________________________

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

_______________________________________________________________

Pursuant to Section 251(c) of the General Corporation Law of the State of Delaware (the “DGCL”), Novellus, Inc., a Delaware
corporation (the “Company”), hereby certifies to the following information relating to the merger of Brooklyn Acquisition Sub, Inc., a
Delaware corporation (“Merging Entity”), with and into the Company (the “Merger”):

First: That the names and states of incorporation of the Company and Merging Entity, which are the constituent
corporations in the Merger (each, a “Constituent Corporation”), are as follows::

Name State of Incorporation

Brooklyn Acquisition Sub, Inc. Delaware

Novellus, Inc. Delaware

Second: An agreement of merger (the “Acquisition Agreement”), dated as of July __, 2021 has been approved, adopted,
executed, and acknowledged by each Constituent Corporation of the merger in accordance with Section 251 (and by written consent of
each Constituent Corporation’s sole stockholder in accordance with Section 228) of the DGCL.

Third: That the name of the corporation surviving the Merger (the “Surviving Corporation”) is “Novellus, Inc.”.

Fourth: That, upon the effectiveness of the Merger, the certificate of incorporation of the Surviving Corporation shall
be amended and restated in its entirety as set forth in Annex A attached hereto.

Fifth: A copy of the executed Acquisition Agreement is on file at an office of the Surviving Corporation at: 140 58th
Street, Building A, Suite 2100, Brooklyn, New York 11220.

Sixth: A copy of the Acquisition Agreement will be furnished by the Surviving Corporation, on request and without
cost, to any stockholder of either Constituent Corporation.

Seventh: That the Merger shall become effective upon filing of this Certificate of Merger with the Secretary of State of
the State of Delaware in accordance with the provisions of Sections 103 and 251(c) of the DGCL.

In Witness Whereof, Novellus, Inc. has caused this Certificate of Merger to be duly executed by a duly authorized officer on
this sixteenth day of July 2021.
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Novellus, Inc.

By:
Name:
Title:
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Exhibit C

Second Amended and Restated Certificate of Incorporation
of

Novellus, Inc.

First: The name of the Corporation is Novellus, Inc. (the “Corporation”).

Second: The address of the Corporation’s registered office in the State of Delaware is The Corporation Trust Company, 1209
Orange Street, Wilmington, Delaware 19801, County of New Castle. The name of its registered agent at such address is The Corporation
Trust Company.

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 Corporation Law (“DGCL”).

Fourth: The total number of shares of stock that the Corporation shall have authority to issue is 100 shares of Common Stock,
$0.0001 par value per share.

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 Bylaws 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.

Seventh: No director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages
for breach of fiduciary duty as a director, for any act or omission, except that a director may be liable (i) for breach of the director's
duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or that involve intentional misconduct
or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derived an
improper personal benefit. If the DGCL is amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of the directors shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.
The elimination and limitation of liability provided herein shall continue after a director has ceased to occupy such position as to acts or
omissions occurring during such director's term or terms of office. The Corporation shall indemnify and advance expenses to its officers,
directors, employees and agents to the extent set forth in the Bylaws of the Corporation. Any amendment, repeal or modification of this
Article Seventh shall not adversely affect any right of protection of a director of the Corporation existing at the time of such repeal or
modification.

Eighth: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Restated Certificate
of Incorporation, in the manner now or hereafter prescribed by statute and this Restated Certificate of Incorporation, and all rights
conferred upon stockholders herein are granted subject to this reservation.

C-1

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Exhibit D

Amended and Restated Bylaws of the Surviving Corporation

[See attached.]
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ARTICLE I. OFFICES

Section 1. Registered Office. The registered office of the Corporation shall be in the City of Wilmington, County of New Castle,
State of Delaware.

Section 2. Other Offices. The Corporation may also have offices at such other places both within and without the State of
Delaware as the Board of Directors may from time to time determine.

ARTICLE II. CORPORATE SEAL

Section 3. Corporate Seal. The Board of Directors may adopt a corporate seal. The corporate seal shall consist of a die bearing
the name of the Corporation and the inscription, “Corporate Seal‑Delaware.” Said seal may be used by causing it or a facsimile thereof
to be impressed or affixed or reproduced or otherwise.

ARTICLE III. STOCKHOLDERS’ MEETINGS

Section 4. Place of Meetings. Meetings of the stockholders of the Corporation may be held at such place, either within or without
the State of Delaware, as may be determined from time to time by the Board of Directors. The Board of Directors may, in its sole
discretion, determine that the meeting shall not be held at any place, but may instead be held solely by means of remote communication
as provided under the Delaware General Corporation Law (the “DGCL”).

Section 5. Annual Meeting.

(a) The annual meeting of the stockholders of the Corporation, for the purpose of election of directors and for
such other business as may lawfully come before it, shall be held on such date and at such time as may be designated from time to time
by the Board of Directors. Nominations of persons for election to the Board of Directors and the proposal of business to be considered by
the stockholders may be made at an annual meeting of stockholders: (i) pursuant to the Corporation’s notice of meeting of stockholders;
(ii) by or at the direction of the Board of Directors; or (iii) by any stockholder of the Corporation who was a stockholder of record at the
time of giving of notice provided for in Section 5(b), who is entitled to vote at the meeting and who complied with the notice procedures
set forth in this Section 5.

(b) At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly
brought before the meeting. For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant
to Section 5(a)(iii), (i) the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation, (ii) such
other business must be a proper matter for stockholder action under the DGCL, (iii) if the stockholder, or the beneficial owner on whose
behalf any such proposal or nomination is made, has provided the Corporation with a Solicitation Notice (as defined in this Section 5(b)),
such stockholder or beneficial owner must, in the case of a proposal, have delivered a proxy statement and form of proxy to holders
of at least the percentage of the Corporation’s voting shares required under applicable law to carry any such proposal, or, in the case
of a nomination or nominations, have delivered a proxy statement and form of proxy to holders of a percentage of the Corporation’s
voting shares reasonably believed by such stockholder or beneficial owner to be sufficient to elect the nominee or nominees proposed
to be nominated by such stockholder, and must, in either case, have included in such materials the Solicitation Notice, and (iv) if no
Solicitation Notice relating thereto has been timely provided pursuant to this section, the stockholder or beneficial owner proposing such
business or nomination must not have solicited a number of proxies sufficient to have required the delivery of such a Solicitation Notice
under this Section 5. To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal executive offices of the
Corporation not later than the close of business on the ninetieth day nor earlier than the close of business on the one hundred-twentieth
day prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the annual
meeting is advanced more than thirty days prior to or delayed by more than thirty days after the anniversary of the preceding year’s
annual meeting, notice by the stockholder to be timely must be so delivered not earlier than the close of business on the one hundred-
twentieth day prior to such annual meeting and not later than the close of business on the later of the ninetieth day prior to such annual
meeting or the tenth day following the day on which public announcement of the date of such meeting is first made. In no event shall the
public announcement of an adjournment of an annual meeting commence a new time period for the giving of a stockholder’s notice as
described above. Such stockholder’s notice shall set forth: (A) as to each person whom the stockholder proposed to nominate for election
or reelection as a director all information relating to such person that is required to be disclosed in solicitations of proxies for election of
directors in an election contest, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of
1934, as amended (the “1934 Act”) and Rule 14a-4(d) thereunder (including such person’s written consent to being named in the proxy
statement as a nominee and to serving as a director if elected); (B) as to any other business that the stockholder proposes to bring before
the meeting, a brief description of the business desired to be brought before the meeting, the reasons for conducting such business at the
meeting and any material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal
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is made; and (C) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is
made (i) the name and address of such stockholder, as they appear on the Corporation’s books, and of such beneficial owner, (ii) the class
and number of shares of the Corporation that are owned beneficially and of record by such stockholder and such beneficial owner, and
(iii) whether either such stockholder or beneficial owner intends to deliver a proxy statement and form of proxy to holders of, in the case
of the proposal, at least the percentage of the Corporation’s voting shares required under applicable law to carry the proposal or, in the
case of a nomination or nominations, a sufficient number of holders of the Corporation’s voting shares to elect such nominee or nominees
(an affirmative statement of such intent, a “Solicitation Notice”).
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(c) Notwithstanding anything in the second sentence of Section 5(b) to the contrary, in the event that the number of
directors to be elected to the Board of Directors is increased and there is no public announcement naming all of the nominees for director
or specifying the size of the increased Board of Directors made by the Corporation at least one hundred days prior to the first anniversary
of the preceding year’s annual meeting, a stockholder’s notice required by this Section 5 shall also be considered timely, but only with
respect to nominees for any new positions created by such increase, if it shall be delivered to the Secretary at the principal executive
offices of the Corporation not later than the close of business on the tenth day following the day on which such public announcement is
first made by the Corporation.

(d) Only such persons who are nominated in accordance with the procedures set forth in this Section 5 shall be
eligible to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been brought before the
meeting in accordance with the procedures set forth in this Section 5. Except as otherwise provided by law, the Chairman of the meeting
shall have the power and duty to determine whether a nomination or any business proposed to be brought before the meeting was made, or
proposed, as the case may be, in accordance with the procedures set forth in these Bylaws and, if any proposed nomination or business is
not in compliance with these Bylaws, to declare that such defective proposal or nomination shall not be presented for stockholder action
at the meeting and shall be disregarded.

(e) Notwithstanding the foregoing provisions of this Section 5, in order to include information with respect to a
stockholder proposal in the proxy statement and form of proxy for a stockholders’ meeting, stockholders must provide notice as required
by the regulations promulgated under the 1934 Act. Nothing in these Bylaws shall be deemed to affect any rights of stockholders to
request inclusion of proposals in the Corporation proxy statement pursuant to Rule 14a-8 under the 1934 Act.
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(f) For purposes of this Section 5, “public announcement” shall mean disclosure in a press release reported by the
Dow Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with
the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the 1934 Act.

Section 6. Special Meetings.

(a) Special meetings of the stockholders of the Corporation may be called, for any purpose or purposes, by (i) the
Chairman of the Board, (ii) the President or Chief Executive Officer, or (iii) the Board of Directors pursuant to a resolution adopted by a
majority of the total number of authorized directors (whether or not there exist any vacancies in previously authorized directorships at the
time any such resolution is presented to the Board of Directors for adoption) or (iv) by the holders of shares entitled to cast not less than
ten percent of the votes at the meeting, and shall be held at such place, on such date, and at such time as the Board of Directors shall fix.

(b) If a special meeting is properly called by any person or persons other than the Board of Directors, the request
shall be in writing, specifying the general nature of the business proposed to be transacted, and shall be delivered personally or sent
by certified or registered mail, return receipt requested, or by telegraphic or other facsimile transmission to the Chairman of the Board,
the President, the Chief Executive Officer or the Secretary of the Corporation. No business may be transacted at such special meeting
otherwise than specified in such notice. The Board of Directors shall determine the time and place of such special meeting, which shall
be held not less than thirty-five nor more than one hundred-twenty days after the date of the receipt of the request. Upon determination
of the time and place of the meeting, the officer receiving the request shall cause notice to be given to the stockholders entitled to vote,
in accordance with the provisions of Section 7 of these Bylaws. Nothing contained in this subsection (b) shall be construed as limiting,
fixing or affecting the time when a meeting of stockholders called by action of the Board of Directors may be held.

Section 7. Notice of Meetings. Except as otherwise provided by law, notice, given in writing or by electronic transmission, of
each meeting of stockholders shall be given not less than ten nor more than sixty days before the date of the meeting to each stockholder
entitled to vote at such meeting, such notice to specify the place, if any, date and hour, in the case of special meetings, the purpose or
purposes of the meeting, and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to
be present in person and vote at any such meeting. If mailed, notice is given when deposited in the United States mail, postage prepaid,
directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation. Notice of the time, place, if any,
and purpose of any meeting of stockholders may be waived in writing, signed by the person entitled to notice thereof or by electronic
transmission by such person, either before or after such meeting, and will be waived by any stockholder by his attendance thereat in
person, by remote communication, if applicable, or by proxy, except when the stockholder attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Any
stockholder so waiving notice of such meeting shall be bound by the proceedings of any such meeting in all respects as if due notice
thereof had been given.

Section 8. Quorum. At all meetings of stockholders, except where otherwise provided by statute or by the Certificate of
Incorporation, or by these Bylaws, the presence, in person, by remote communication, if applicable, or by proxy duly authorized, of
the holders of a majority of the outstanding shares of stock entitled to vote shall constitute a quorum for the transaction of business.
In the absence of a quorum, any meeting of stockholders may be adjourned, from time to time, either by the chairman of the meeting
or by vote of the holders of a majority of the shares represented thereat, but no other business shall be transacted at such meeting.
The stockholders present at a duly called or convened meeting, at which a quorum is present, may continue to transact business until
adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum. Except as otherwise provided by
statute, or by the Certificate of Incorporation or these Bylaws, in all matters other than the election of directors, the affirmative vote of
a majority of shares present in person, by remote communication, if applicable, or represented by proxy duly authorized at the meeting
and entitled to vote generally on the subject matter shall be the act of the stockholders. Except as otherwise provided by statute, the
Certificate of Incorporation or these Bylaws, directors shall be elected by a plurality of the votes of the shares present in person, by
remote communication, if applicable, or represented by proxy duly authorized at the meeting and entitled to vote generally on the election
of directors. Where a separate vote by a class or classes or series is required, except where otherwise provided by the statute or by the
Certificate of Incorporation or these Bylaws, a majority of the outstanding shares of such class or classes or series, present in person,
by remote communication, if applicable, or represented by proxy duly authorized, shall constitute a quorum entitled to take action with
respect to that vote on that matter. Except where otherwise provided by statute or by the Certificate of Incorporation or these Bylaws, the
affirmative vote of the majority (plurality, in the case of the election of directors) of shares of such class or classes or series present in
person, by remote communication, if applicable, or represented by proxy at the meeting shall be the act of such class or classes or series.
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Section 9. Adjournment and Notice of Adjourned Meetings. Any meeting of stockholders, whether annual or special, may be
adjourned from time to time either by the chairman of the meeting or by the vote of a majority of the shares present in person, by remote
communication, if applicable, or represented by proxy. When a meeting is adjourned to another time or place, if any, notice need not be
given of the adjourned meeting if the time and place, if any, thereof are announced at the meeting at which the adjournment is taken.
At the adjourned meeting, the Corporation may transact any business that might have been transacted at the original meeting. If the
adjournment is for more than thirty days or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

Section 10. Voting Rights. For the purpose of determining those stockholders entitled to vote at any meeting of the stockholders,
except as otherwise provided by law, only persons in whose names shares stand on the stock records of the Corporation on the record
date, as provided in Section 12, shall be entitled to vote at any meeting of stockholders. Every person entitled to vote or execute consents
shall have the right to do so either in person, by remote communication, if applicable, or by an agent or agents authorized by a proxy
granted in accordance with the DGCL. An agent so appointed need not be a stockholder. No proxy shall be voted after three years from
its date of creation unless the proxy provides for a longer period.

Section 11. Joint Owners of Stock. If shares or other securities having voting power stand of record in the names of two or more
persons, whether fiduciaries, members of a partnership, joint tenants, tenants in common, tenants by the entirety, or otherwise, or if two or
more persons have the same fiduciary relationship respecting the same shares, unless the Secretary is given written notice to the contrary
and is furnished with a copy of the instrument or order appointing them or creating the relationship wherein it is so provided, their acts
with respect to voting shall have the following effect: (a) if only one votes, his act binds all; (b) if more than one votes, the act of the
majority so voting binds all; (c) if more than one votes, but the vote is evenly split on any particular matter, each faction may vote the
securities in question proportionally, or may apply to the Delaware Court of Chancery for relief as provided in Section 217(b) of the
DGCL. If the instrument filed with the Secretary shows that any such tenancy is held in unequal interests, a majority or even‑split for the
purpose of the foregoing clause (c) shall be a majority or even‑split in interest.

Section 12. List of Stockholders. The Secretary shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at said meeting, arranged in alphabetical order, showing the address of each stockholder
and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder,
for any purpose germane to the meeting, on a reasonably accessible electronic network, provided that the information required to gain
access to such list is provided with the notice of the meeting, or during ordinary business hours, at the principal place of business of the
Corporation. In the event that the Corporation determines to make the list available on an electronic network, the Corporation may take
reasonable steps to ensure that such information is available only to stockholders of the Corporation. The list shall be open to examination
of any stockholder during the time of the meeting as provided by law.
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Section 13. Action Without Meeting.

(a) Unless otherwise provided in the Certificate of Incorporation, any action required by statute to be taken at any
annual or special meeting of the stockholders, or any action that may be taken at any annual or special meeting of the stockholders, may
be taken without a meeting, without prior notice and without a vote, if a consent in writing, or by electronic transmission setting forth
the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted.

(b) Every written consent or electronic transmission shall bear the date of signature of each stockholder who signs
the consent, and no written consent or electronic transmission shall be effective to take the corporate action referred to therein unless,
within sixty days of the earliest dated consent delivered to the Corporation in the manner herein required, written consents or electronic
transmissions signed by a sufficient number of stockholders to take action are delivered to the Corporation by delivery to its registered
office in the State of Delaware, its principal place of business or an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of stockholders are recorded. Delivery made to a corporation’s registered office shall be by hand or by
certified or registered mail, return receipt requested.

(c) Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not consented in writing or by electronic transmission and who, if the action had been
taken at a meeting, would have been entitled to notice of the meeting if the record date for such meeting had been the date that written
consents signed by a sufficient number of stockholders to take action were delivered to the Corporation as provided in Section 228(c) of
the DGCL. If the action that is consented to is such as would have required the filing of a certificate under any section of the DGCL if
such action had been voted on by stockholders at a meeting thereof, then the certificate filed under such section shall state, in lieu of any
statement required by such section concerning any vote of stockholders, that written consent has been given in accordance with Section
228 of the DGCL.

(d) A telegram, cablegram or other electronic transmission consenting to an action to be taken and transmitted
by a stockholder or proxyholder shall be deemed to be written, signed and dated for the purposes of this section, provided that any
such telegram, cablegram or other electronic transmission sets forth or is delivered with information from which the Corporation can
determine (i) that the telegram, cablegram or other electronic transmission was transmitted by the stockholder or proxyholder or by a
person or persons authorized to act for the stockholder and (ii) the date on which such stockholder or proxyholder or authorized person
or persons transmitted such telegram, cablegram or electronic transmission. The date on which such telegram, cablegram or electronic
transmission is transmitted shall be deemed to be the date on which such consent was signed. No consent given by telegram, cablegram
or other electronic transmission shall be deemed to have been delivered until such consent is reproduced in paper form and until such
paper form shall be delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business
or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are recorded.
Delivery made to a corporation’s registered office shall be made by hand or by certified or registered mail, return receipt requested.
Notwithstanding the foregoing limitations on delivery, consents given by telegram, cablegram or other electronic transmission may be
otherwise delivered to the principal place of business of the Corporation or to an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of stockholders are recorded if, to the extent and in the manner provided by resolution of
the Board of Directors. Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of
the original writing for any and all purposes for which the original writing could be used, provided that such copy, facsimile or other
reproduction shall be a complete reproduction of the entire original writing.
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Section 14. Organization.

(a) At every meeting of stockholders, the Chairman of the Board, or, if a Chairman has not been appointed or is
absent, the President, or, if the President is absent, a chairman of the meeting chosen by a majority in interest of the stockholders entitled
to vote, present in person or by proxy, shall act as chairman. The Secretary, or, in his absence, an Assistant Secretary directed to do so by
the President, shall act as secretary of the meeting.

(b) The Board of Directors shall be entitled to make such rules or regulations for the conduct of meetings of
stockholders as it shall deem necessary, appropriate or convenient. Subject to such rules and regulations of the Board of Directors, if
any, the chairman of the meeting shall have the right and authority to prescribe such rules, regulations and procedures and to do all such
acts as, in the judgment of such chairman, are necessary, appropriate or convenient for the proper conduct of the meeting, including
establishing an agenda or order of business for the meeting, rules and procedures for maintaining order at the meeting and the safety
of those present, limitations on participation in such meeting to stockholders of record of the Corporation and their duly authorized and
constituted proxies and such other persons as the chairman shall permit, restrictions on entry to the meeting after the time fixed for
the commencement thereof, limitations on the time allotted to questions or comments by participants and regulation of the opening and
closing of the polls for balloting on matters that are to be voted on by ballot. The date and time of the opening and closing of the polls for
each matter upon which the stockholders will vote at the meeting shall be announced at the meeting. Unless and to the extent determined
by the Board of Directors or the chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with
rules of parliamentary procedure.

ARTICLE IV. DIRECTORS

Section 15. Number and Term of Office. The authorized number of directors of the Corporation shall be fixed by the Board of
Directors from time to time. Directors need not be stockholders unless so required by the Certificate of Incorporation. If for any cause,
the directors shall not have been elected at an annual meeting, they may be elected as soon thereafter as convenient.

Section 16. Powers. The powers of the Corporation shall be exercised, its business conducted and its property controlled by the
Board of Directors, except as may be otherwise provided by statute or by the Certificate of Incorporation.

Section 17. Term of Directors. Directors shall be elected at each annual meeting of stockholders to serve until the next annual
meeting of stockholders. Each director shall serve until his successor is duly elected and qualified or until his death, resignation or
removal. No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.
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Section 18. Vacancies. Unless otherwise provided in the Certificate of Incorporation, any vacancies on the Board of Directors
resulting from death, resignation, disqualification, removal or other causes and any newly created directorships resulting from any
increase in the number of directors shall, unless the Board of Directors determines by resolution that any such vacancies or newly created
directorships shall be filled by stockholders, be filled only by the affirmative vote of a majority of the directors then in office, even though
less than a quorum of the Board of Directors, or by a sole remaining director, provided, however, that whenever the holders of any class or
classes of stock or series thereof are entitled to elect one or more directors by the provisions of the Certificate of Incorporation, vacancies
and newly created directorships of such class or classes or series shall, unless the Board of Directors determines by resolution that any
such vacancies or newly created directorships shall be filled by stockholders, be filled by a majority of the directors elected by such class
or classes or series thereof then in office, or by a sole remaining director so elected. Any director elected in accordance with the preceding
sentence shall hold office for the remainder of the full term of the director for which the vacancy was created or occurred and until such
director’s successor shall have been elected and qualified. A vacancy in the Board of Directors shall be deemed to exist under this Section
18 in the case of the death, removal or resignation of any director.

Section 19. Resignation. Any director may resign at any time by delivering his or her notice in writing or by electronic transmission
to the Secretary, such resignation to specify whether it will be effective at a particular time, upon receipt by the Secretary or at the pleasure
of the Board of Directors. If no such specification is made, it shall be deemed effective at the pleasure of the Board of Directors. When one
or more directors shall resign from the Board of Directors, effective at a future date, a majority of the directors then in office, including
those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or
resignations shall become effective, and each Director so chosen shall hold office for the unexpired portion of the term of the Director
whose place shall be vacated and until his successor shall have been duly elected and qualified.

Section 20. Removal. Subject to any limitations imposed by applicable law, the Board of Directors or any director may be removed
from office at any time (a) with cause by the affirmative vote of the holders of a majority of the voting power of all then-outstanding
shares of capital stock of the Corporation entitled to vote generally at an election of directors or (b) without cause by the affirmative
vote of the holders of a majority of the voting power of all then-outstanding shares of capital stock of the Corporation, entitled to vote
generally at an election of directors.

Section 21. Meetings.

(a) Regular Meetings. Unless otherwise restricted by the Certificate of Incorporation, regular meetings of the
Board of Directors may be held at any time or date and at any place within or without the State of Delaware that has been designated by
the Board of Directors and publicized among all directors, either orally or in writing, including a voice-messaging system or other system
designated to record and communicate messages, facsimile, telegraph or telex, or by electronic mail or other electronic means. No further
notice shall be required for a regular meeting of the Board of Directors.

(b) Special Meetings. Unless otherwise restricted by the Certificate of Incorporation, special meetings of the
Board of Directors may be held at any time and place within or without the State of Delaware whenever called by the Chairman of the
Board, the President or any director.

(c) Meetings by Electronic Communications Equipment. Any member of the Board of Directors, or of any
committee thereof, may participate in a meeting by means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and participation in a meeting by such means shall constitute presence
in person at such meeting.
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(d) Notice of Special Meetings. Notice of the time and place of all special meetings of the Board of Directors
shall be orally or in writing, by telephone, including a voice messaging system or other system or technology designed to record and
communicate messages, facsimile, telegraph or telex, or by electronic mail or other electronic means, during normal business hours, at
least twenty-four hours before the date and time of the meeting. If notice is sent by U.S. mail, it shall be sent by first class mail, postage
prepaid at least three days before the date of the meeting. Notice of any meeting may be waived in writing or by electronic transmission
at any time before or after the meeting and will be waived by any director by attendance thereat, except when the director attends the
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is
not lawfully called or convened.

(e) Waiver of Notice. The transaction of all business at any meeting of the Board of Directors, or any committee
thereof, however called or noticed, or wherever held, shall be as valid as though had at a meeting duly held after regular call and notice,
if a quorum be present and if, either before or after the meeting, each of the directors not present who did not receive notice shall sign
a written waiver of notice or shall waive notice by electronic transmission. All such waivers shall be filed with the corporate records or
made a part of the minutes of the meeting.

Section 22. Quorum and Voting.

(a) Unless the Certificate of Incorporation requires a greater number, a quorum of the Board of Directors shall
consist of a majority of the exact number of directors fixed from time to time by the Board of Directors in accordance with the Certificate
of Incorporation; provided, however, at any meeting, whether a quorum be present or otherwise, a majority of the directors present may
adjourn from time to time until the time fixed for the next regular meeting of the Board of Directors, without notice other than by
announcement at the meeting.

(b) At each meeting of the Board of Directors at which a quorum is present, all questions and business shall be
determined by the affirmative vote of a majority of the directors present, unless a different vote be required by law, the Certificate of
Incorporation or these Bylaws.

Section 23. Action Without Meeting. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action
required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if
all members of the Board of Directors or committee, as the case may be, consent thereto in writing or by electronic transmission, and such
writing or writings or transmission or transmissions are filed with the minutes of proceedings of the Board of Directors or committee.
Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained
in electronic form.

Section 24. Fees and Compensation. Directors shall be entitled to such compensation for their services as may be approved by the
Board of Directors, including, if so approved, by resolution of the Board of Directors, a fixed sum and expenses of attendance, if any,
for attendance at each regular or special meeting of the Board of Directors and at any meeting of a committee of the Board of Directors.
Nothing herein contained shall be construed to preclude any director from serving the Corporation in any other capacity as an officer,
agent, employee, or otherwise and receiving compensation therefor.

Section 25. Committees.

(a) Executive Committee. The Board of Directors may appoint an Executive Committee to consist of one or
more members of the Board of Directors. The Executive Committee, to the extent permitted by law and provided in the resolution of the
Board of Directors shall have and may exercise all the powers and authority of the Board of Directors in the management of the business
and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such
committee shall have the power or authority in reference to (i) approving or adopting, or recommending to the stockholders, any action or
matter expressly required by the DGCL to be submitted to stockholders for approval, or (ii) adopting, amending or repealing any bylaw
of the Corporation.
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(b) Other Committees. The Board of Directors may, from time to time, appoint such other committees as may
be permitted by law. Such other committees appointed by the Board of Directors shall consist of one or more members of the Board
of Directors and shall have such powers and perform such duties as may be prescribed by the resolution or resolutions creating such
committees, but in no event shall any such committee have the powers denied to the Executive Committee in these Bylaws.

(c) Term. The Board of Directors, subject to the provisions of subsections (a) or (b) of this Section 25 may at
any time increase or decrease the number of members of a committee or terminate the existence of a committee. The membership of a
committee member shall terminate on the date of his death or voluntary resignation from the committee or from the Board of Directors.
The Board of Directors may at any time for any reason remove any individual committee member and the Board of Directors may fill any
committee vacancy created by death, resignation, removal or increase in the number of members of the committee. The Board of Directors
may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee, and, in addition, in the absence or disqualification of any member of a committee, the member or members
thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint
another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member.

(d) Meetings. Unless the Board of Directors shall otherwise provide, regular meetings of the Executive
Committee or any other committee appointed pursuant to this Section 25 shall be held at such times and places as are determined by the
Board of Directors, or by any such committee, and when notice thereof has been given to each member of such committee, no further
notice of such regular meetings need be given thereafter. Special meetings of any such committee may be held at any place that has been
determined from time to time by such committee, and may be called by any director who is a member of such committee, upon notice
to the members of such committee of the time and place of such special meeting given in the manner provided for the giving of notice
to members of the Board of Directors of the time and place of special meetings of the Board of Directors. Notice of any special meeting
of any committee may be waived in writing at any time before or after the meeting and will be waived by any director by attendance
thereat, except when the director attends such special meeting for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting is not lawfully called or convened. Unless otherwise provided by the Board of Directors
in the resolutions authorizing the creation of the committee, a majority of the authorized number of members of any such committee shall
constitute a quorum for the transaction of business, and the act of a majority of those present at any meeting at which a quorum is present
shall be the act of such committee.

Section 26. Organization. At every meeting of the directors, the Chairman of the Board, or, if a Chairman has not been appointed
or is absent, the President, or if the President is absent, a chairman of the meeting chosen by a majority of the directors present, shall
preside over the meeting. The Secretary, or in his absence, any Assistant Secretary directed to do so by the President, shall act as secretary
of the meeting.

ARTICLE V. OFFICERS

Section 27. Officers Designated. The officers of the Corporation shall be chosen by the Board of Directors and shall be a President
and Secretary. The Board of Directors, in its discretion, may also designate a Chief Executive Officer, one or more Vice Presidents, a
Chief Financial Officer, a Treasurer and a Controller, one or more Assistant Secretaries, Assistant Treasurers, Assistant Controllers, and
such other officers and agents with such powers and duties as it shall deem necessary. The Board of Directors may assign such additional
titles to one or more of the officers as it shall deem appropriate. Any one person may hold any number of offices of the Corporation at
any one time unless specifically prohibited therefrom by law.
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Section 28. Tenure and Duties of Officers.

(a) General. All officers shall hold office at the pleasure of the Board of Directors and until their successors shall
have been duly elected and qualified, unless sooner removed. Any officer elected or appointed by the Board of Directors may be removed
at any time by the Board of Directors. If the office of any officer becomes vacant for any reason, the vacancy may be filled by the Board
of Directors.

(b) Duties of Chairman of the Board. The Chairman of the Board, when present, shall preside at all meetings of
the stockholders and the Board of Directors. The Chairman of the Board shall perform other duties commonly incident to the office and
shall also perform such other duties and have such other powers as the Board of Directors shall designate from time to time. If there is no
President, then the Chairman of the Board shall also serve as the Chief Executive Officer of the Corporation and shall have the powers
and duties prescribed in subsection (c) of this Section 28.

(c) Duties of President. The President shall preside at all meetings of the stockholders and at all meetings of the
Board of Directors, unless the Chairman of the Board has been appointed and is present. Unless some other officer has been elected Chief
Executive Officer of the Corporation, the President shall be the chief executive officer of the Corporation and shall, subject to the control
of the Board of Directors, have general supervision, direction and control of the business and officers of the Corporation. The President
shall perform other duties commonly incident to the office and shall also perform such other duties and have such other powers as the
Board of Directors shall designate from time to time.

(d) Duties of Chief Financial Officer. The Chief Financial Officer shall keep or cause to be kept the books of
account of the Corporation in a thorough and proper manner and shall render statements of the financial affairs of the Corporation in such
form and as often as required by the Board of Directors or the President. The Chief Financial Officer, subject to the order of the Board
of Directors, shall have the custody of all funds and securities of the Corporation. The Chief Financial Officer shall perform other duties
commonly incident to his office and shall also perform such other duties and have such other powers as the Board of Directors or the
President shall designate from time to time. The President may direct the Treasurer or any Assistant Treasurer, or the Controller or any
Assistant Controller to assume and perform the duties of the Chief Financial Officer in the absence or disability of the Chief Financial
Officer, and each Treasurer and Assistant Treasurer and each Controller and Assistant Controller shall perform other duties commonly
incident to the office and shall also perform such other duties and have such other powers as the Board of Directors or the President shall
designate from time to time.

(e) Duties of Vice Presidents. The Vice Presidents may assume and perform the duties of the President in the
absence or disability of the President or whenever the office of President is vacant. The Vice Presidents shall perform other duties
commonly incident to their office and shall also perform such other duties and have such other powers as the Board of Directors or the
President shall designate from time to time.

(f) Duties of Secretary. The Secretary shall attend all meetings of the stockholders and of the Board of Directors
and shall record all acts and proceedings thereof in the minute book of the Corporation. The Secretary shall give notice in conformity
with these Bylaws of all meetings of the stockholders and of all meetings of the Board of Directors and any committee thereof requiring
notice. The Secretary shall perform all other duties provided for in these Bylaws and other duties commonly incident to the office and
shall also perform such other duties and have such other powers as the Board of Directors shall designate from time to time. The President
may direct any Assistant Secretary to assume and perform the duties of the Secretary in the absence or disability of the Secretary, and
each Assistant Secretary shall perform other duties commonly incident to the office and shall also perform such other duties and have
such other powers as the Board of Directors or the President shall designate from time to time.
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Section 29. Delegation of Authority. The Board of Directors may from time to time delegate the powers or duties of any officer to
any other officer or agent, notwithstanding any provision hereof.

Section 30. Resignations. Any officer may resign at any time by giving notice in writing or by electronic transmission notice to
the Board of Directors, the President or the Secretary. Any such resignation shall be effective when received by the person or persons
to whom such notice is given, unless a later time is specified therein, in which event the resignation shall become effective at such later
time. Unless otherwise specified in such notice, the acceptance of any such resignation shall not be necessary to make it effective. Any
resignation shall be without prejudice to the rights, if any, of the Corporation under any contract with the resigning officer.

Section 31. Removal. Any officer may be removed from office at any time, either with or without cause, by the affirmative vote
of a majority of the directors in office at the time, or by the unanimous written consent of the directors in office at the time, or by any
committee or superior officers upon whom such power of removal may have been conferred by the Board of Directors.

ARTICLE VI. EXECUTION OF CORPORATE INSTRUMENTS AND
VOTING OF SECURITIES OWNED BY THE CORPORATION

Section 32. Execution of Corporate Instruments. The Board of Directors may, in its discretion, determine the method and
designate the signatory officer or officers, or other person or persons, to execute on behalf of the Corporation any corporate instrument
or document, or to sign on behalf of the Corporation the corporate name without limitation, or to enter into contracts on behalf of
the Corporation, except where otherwise provided by law or these Bylaws, and such execution or signature shall be binding upon the
Corporation. All checks and drafts drawn on banks or other depositaries on funds to the credit of the Corporation or in special accounts of
the Corporation shall be signed by such person or persons as the Board of Directors shall authorize so to do. Unless authorized or ratified
by the Board of Directors or within the agency power of an officer, no officer, agent or employee shall have any power or authority to
bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.

Section 33. Voting of Securities Owned by the Corporation. All stock and other securities of other corporations owned or held
by the Corporation for itself, or for other parties in any capacity, shall be voted, and all proxies with respect thereto shall be executed, by
the person authorized so to do by resolution of the Board of Directors, or, in the absence of such authorization, by the Chairman of the
Board, the Chief Executive Officer, the President, or any Vice President.

ARTICLE VII. SHARES OF STOCK

Section 34. Form and Execution of Certificates. The shares of the Corporation shall be uncertificated, or shall be represented
by certificates. Certificates for the shares of stock, if any, shall be in such form as is consistent with the Certificate of Incorporation and
applicable law. Every holder of stock in the Corporation represented by certificate shall be entitled to have a certificate signed by or in the
name of the Corporation by the Chairman of the Board, or the President or any Vice President and by the Treasurer or Assistant Treasurer
or the Secretary or Assistant Secretary, certifying the number of shares owned by him in the Corporation. Any or all of the signatures on
the certificate may be facsimiles. In case any officer, transfer agent, or registrar who has signed or whose facsimile signature has been
placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it may be issued
with the same effect as if he were such officer, transfer agent, or registrar at the date of issue.

11

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 35. Lost Certificates. A new certificate or certificates shall be issued in place of any certificate or certificates theretofore
issued by the Corporation alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by the person
claiming the certificate of stock to be lost, stolen, or destroyed. The Corporation may require, as a condition precedent to the issuance of
a new certificate or certificates, the owner of such lost, stolen, or destroyed certificate or certificates, or the owner’s legal representative,
to agree to indemnify the Corporation in such manner as it shall require or to give the Corporation a surety bond in such form and amount
as it may direct as indemnity against any claim that may be made against the Corporation with respect to the certificate alleged to have
been lost, stolen, or destroyed.

Section 36. Transfers.

(a) Transfers of record of shares of stock of the Corporation shall be made only upon its books by the holders
thereof, in person or by attorney duly authorized, and, in the case of stock represented by certificate, upon the surrender of a properly
endorsed certificate or certificates for a like number of shares.

(b) The Corporation shall have power to enter into and perform any agreement with any number of stockholders
of any one or more classes of stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more
classes owned by such stockholders in any manner not prohibited by the DGCL.

Section 37. Fixing Record Dates.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, the Board of Directors may fix, in advance, a record date, which record date shall not precede
the date upon which the resolution fixing the record date is adopted by the Board of Directors and which record date shall, subject to
applicable law, not be more than sixty nor less than ten days before the date of such meeting. If no record date is fixed by the Board of
Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close
of business on the day next preceding the day on which notice is given, or if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for
the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing
without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors and which date shall not be more than ten days after the date upon which
the resolution fixing the record date is adopted by the Board of Directors. Any stockholder of record seeking to have the stockholders
authorize or take corporate action by written consent shall, by written notice to the Secretary, request the Board of Directors to fix a record
date. The Board of Directors shall promptly, but in all events within ten days after the date on which such a request is received, adopt a
resolution fixing the record date. If no record date has been fixed by the Board of Directors within ten days of the date on which such
a request is received, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting,
when no prior action by the Board of Directors is required by applicable law, shall be the first date on which a signed written consent
setting forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its registered office in the State of
Delaware, its principal place of business or an officer or agent of the Corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered
mail, return receipt requested. If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is
required by law, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be
at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action.
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(c) In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or
other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which record
date shall not precede the date upon which the resolution fixing the record date is adopted and which record date shall be not more than
sixty days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the
close of business on the day on which the Board of Directors adopts the resolution relating thereto.

Section 38. Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered on
its books as the owner of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or
other claim to or interest in such share or shares on the part of any other person whether or not it shall have express or other notice thereof,
except as otherwise provided by the DGCL.

ARTICLE VIII. OTHER SECURITIES OF THE CORPORATION

Section 39. Execution of Other Securities. All bonds, debentures and other corporate securities of the Corporation, other than
stock certificates (covered in Section 34), may be signed by the Chairman of the Board, the President or any Vice President, or such other
person as may be authorized by the Board of Directors, and the corporate seal impressed thereon or a facsimile of such seal imprinted
thereon and attested by the signature of the Secretary or an Assistant Secretary, or the Chief Financial Officer or Treasurer or an Assistant
Treasurer; provided, however, that where any such bond, debenture or other corporate security shall be authenticated by the manual
signature, or where permissible facsimile signature, of a trustee under an indenture pursuant to which such bond, debenture or other
corporate security shall be issued, the signatures of the persons signing and attesting the corporate seal on such bond, debenture or other
corporate security may be the imprinted facsimile of the signatures of such persons. Interest coupons appertaining to any such bond,
debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the Treasurer or an Assistant Treasurer of
the Corporation or such other person as may be authorized by the Board of Directors, or bear imprinted thereon the facsimile signature
of such person. In case any officer who shall have signed or attested any bond, debenture or other corporate security, or whose facsimile
signature shall appear thereon or on any such interest coupon, shall have ceased to be such officer before the bond, debenture or other
corporate security so signed or attested shall have been delivered, such bond, debenture or other corporate security nevertheless may be
adopted by the Corporation and issued and delivered as though the person who signed the same or whose facsimile signature shall have
been used thereon had not ceased to be such officer of the Corporation.

ARTICLE IX. DIVIDENDS

Section 40. Declaration of Dividends. Dividends upon the capital stock of the Corporation, subject to the provisions of the
Certificate of Incorporation and applicable law, if any, may be declared by the Board of Directors pursuant to law at any regular or special
meeting. Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the Certificate of
Incorporation and applicable law.
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Section 41. Dividend Reserve. Before payment of any dividend, there may be set aside out of any funds of the Corporation available
for dividends such sum or sums as the Board of Directors from time to time, in their absolute discretion, think proper as a reserve or
reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for such
other purpose as the Board of Directors shall think conducive to the interests of the Corporation, and the Board of Directors may modify
or abolish any such reserve in the manner in which it was created.

ARTICLE X. FISCAL YEAR

Section 42. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

ARTICLE XI. INDEMNIFICATION

Section 43. Indemnification of Directors, Executive Officers, Other Officers, Employees and Other Agents.

(a) Directors and Officers. The Corporation shall indemnify its directors and officers to the fullest extent
not prohibited by the DGCL or any other applicable law; provided, however, that the Corporation may modify the extent of such
indemnification by individual contracts with its directors and officers; and, provided, further, that the Corporation shall not be required
to indemnify any director or officer in connection with any proceeding (or part thereof) initiated by such person unless (i) such
indemnification is expressly required to be made by law, (ii) the proceeding was authorized by the Board of Directors, (iii) such
indemnification is provided by the Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the DGCL
or any other applicable law or (iv) such indemnification is required to be made under subsection (d) of this Section 43.

(b) Expenses. The Corporation shall advance to any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason
of the fact that he is or was a director or officer, of the Corporation, or is or was serving at the request of the Corporation as a director or
officer of another corporation, partnership, joint venture, trust or other enterprise, prior to the final disposition of the proceeding, promptly
following request therefor, all expenses incurred by any director or officer in connection with such proceeding, provided, however, that, if
the DGCL requires, an advancement of expenses incurred by a director or officer in his or her capacity as a director or officer (and not in
any other capacity in which service was or is rendered by such indemnitee, including service to an employee benefit plan) shall be made
only upon delivery to the Corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it shall
ultimately be determined by final judicial decision from which there is no further right to appeal that such indemnitee is not entitled to be
indemnified for such expenses under this Section 43 or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to subsection (e) of this Section 43, no advance shall
be made by the Corporation to an officer of the Corporation (except by reason of the fact that such officer is or was a director of the
Corporation, in which event this paragraph shall not apply) in any action, suit or proceeding, whether civil, criminal, administrative or
investigative, if a determination is reasonably and promptly made (i) by a majority vote of a quorum consisting of directors who were not
parties to the proceeding, even if not a quorum, or (ii) by a committee of such directors designated by a majority of such directors, even
though less than a quorum, or (iii) if there are no such directors, or such directors so direct, by independent legal counsel in a written
opinion, that the facts known to the decision-making party at the time such determination is made demonstrate clearly and convincingly
that such person acted in bad faith or in a manner that such person did not believe to be in or not opposed to the best interests of the
Corporation.
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(c) Enforcement. Without the necessity of entering into an express contract, all rights to indemnification and
advances to directors and officers under this Section 43 shall be deemed to be contractual rights and be effective to the same extent and
as if provided for in a contract between the Corporation and the director or officer. Any right to indemnification or advances granted by
this Section 43 to a director or officer shall be enforceable by or on behalf of the person holding such right in any court of competent
jurisdiction if (i) the claim for indemnification or advances is denied, in whole or in part, or (ii) no disposition of such claim is made
within ninety days of request therefor. The claimant in such enforcement action, if successful in whole or in part, shall be entitled to be
paid also the expense of prosecuting the claim. In connection with any claim for indemnification, the Corporation shall be entitled to
raise as a defense to any such action that the claimant has not met the standards of conduct that make it permissible under the DGCL
or any other applicable law for the Corporation to indemnify the claimant for the amount claimed. In connection with any claim by an
officer of the Corporation (except in any action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that such executive officer is or was a director of the Corporation) for advances, the Corporation shall be entitled to raise as a
defense as to any such action clear and convincing evidence that such person acted in bad faith or in a manner that such person did not
believe to be in or not opposed to the best interests of the Corporation, or with respect to any criminal action or proceeding that such
person acted without reasonable cause to believe that his conduct was lawful. Neither the failure of the Corporation (including the Board
of Directors, independent legal counsel or stockholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because he has met the applicable standard of conduct set forth in the
DGCL or any other applicable law, nor an actual determination by the Corporation (including the Board of Directors, independent legal
counsel or stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that claimant has not met the applicable standard of conduct.

(d) Non‑Exclusivity of Rights. The rights conferred on any person by this Section 43 shall not be exclusive of
any other right that such person may have or hereafter acquire under any applicable statute, provision of the Certificate of Incorporation,
Bylaws, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to action
in another capacity while holding office. The Corporation is specifically authorized to enter into individual contracts with any or all of its
directors, officers, employees or agents respecting indemnification and advances, to the fullest extent not prohibited by the DGCL or any
other applicable law.

(e) Survival of Rights. The rights conferred on any person by this Section 43 shall continue as to a person who
has ceased to be a director or officer and shall inure to the benefit of the heirs, executors and administrators of such a person.

(f) Insurance. To the fullest extent permitted by the DGCL, or any other applicable law, the Corporation, upon
approval by the Board of Directors, may purchase insurance on behalf of any person required or permitted to be indemnified pursuant to
this Section 43.

(g) Amendments. Any repeal or modification of this Section 43 shall only be prospective and shall not affect
the rights under this Section 43 in effect at the time of the alleged occurrence of any action or omission to act that is the cause of any
proceeding against any agent of the Corporation.

(h) Saving Clause. If this Section 43 or any portion hereof shall be invalidated on any ground by any court of
competent jurisdiction, then the Corporation shall nevertheless indemnify each director and officer to the full extent not prohibited by
any applicable portion of this Section 43 that shall not have been invalidated, or by any other applicable law. If this Section 43 shall be
invalid due to the application of the indemnification provisions of another jurisdiction, then the Corporation shall indemnify each director
and officer to the full extent under applicable law.
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(i) Certain Definitions. For the purposes of this Section 43, the following definitions shall apply:

(1) The term “proceeding” shall be broadly construed and shall include, without limitation, the investigation,
preparation, prosecution, defense, settlement, arbitration and appeal of, and the giving of testimony in, any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative.

(2) The term “expenses” shall be broadly construed and shall include, without limitation, court costs,
attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment and any other costs and expenses of any nature or kind
incurred in connection with any proceeding.

(3) The term the “Corporation” shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a consolidation or merger that, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a
director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as
a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same
position under the provisions of this Section 43 with respect to the resulting or surviving corporation as he would have with respect to
such constituent corporation if its separate existence had continued.

(4) References to a “director,” “executive officer,” “officer,” “employee,” or “agent” of the Corporation shall
include situations where such person is serving at the request of the Corporation as, respectively, a director, executive officer, officer,
employee, trustee or agent of another corporation, partnership, joint venture, trust or other enterprise.

(5) References to “other enterprises” shall include employee benefit plans; references to “fines” shall include
any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the
Corporation” shall include any service as a director, officer, employee or agent of the Corporation that imposes duties on, or involves
services by, such director, officer, employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a
person who acted in good faith and in a manner he reasonably believed to be in the interest of the participants and beneficiaries of an
employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in
this Section 43.

ARTICLE XII. NOTICES

Section 44. Notices.

(a) Notice to Stockholders. Written notice to stockholders of stockholder meetings shall be given as provided in
Section 7 herein. Without limiting the manner by which notice may otherwise be given effectively to stockholders under any agreement or
contract with such stockholder, and except as otherwise required by law, written notice to stockholders for purposes other than stockholder
meetings may be sent by United States mail or nationally recognized overnight courier, or by facsimile, telegraph or telex or by electronic
mail or other electronic means.

(b) Notice to Directors. Any notice required to be given to any director may be given by the method stated in
subsection (a) of this Section 44, or as provided for in Section 21. If such notice is not delivered personally, it shall be sent to such address
as such director shall have filed in writing with the Secretary, or, in the absence of such filing, to the last known post office address of
such director.
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(c) Affidavit of Mailing. An affidavit of mailing, executed by a duly authorized and competent employee of the
Corporation or its transfer agent appointed with respect to the class of stock affected or other agent, specifying the name and address
or the names and addresses of the stockholder or stockholders, or director or directors, to whom any such notice or notices was or were
given, and the time and method of giving the same, shall in the absence of fraud, be prima facie evidence of the facts therein contained.

(d) Methods of Notice. It shall not be necessary that the same method of giving notice be employed in respect of
all recipients of notice, but one permissible method may be employed in respect of any one or more, and any other permissible method or
methods may be employed in respect of any other or others.

(e) Notice to Person with Whom Communication Is Unlawful. Whenever notice is required to be given, under
any provision of law or of the Certificate of Incorporation or Bylaws of the Corporation, to any person with whom communication is
unlawful, the giving of such notice to such person shall not be required and there shall be no duty to apply to any governmental authority
or agency for a license or permit to give such notice to such person. Any action or meeting that shall be taken or held without notice to
any such person with whom communication is unlawful shall have the same force and effect as if such notice had been duly given. In
the event that the action taken by the Corporation is such as to require the filing of a certificate under any provision of the DGCL, the
certificate shall state, if such is the fact and if notice is required, that notice was given to all persons entitled to receive notice except such
persons with whom communication is unlawful.

(f) Notice to Stockholders Sharing an Address. Except as otherwise prohibited under DGCL, any notice given
under the provisions of DGCL, the Certificate of Incorporation or the Bylaws shall be effective if given by a single written notice to
stockholders who share an address if consented to by the stockholders at that address to whom such notice is given. Such consent shall
have been deemed to have been given if such stockholder fails to object in writing to the Corporation within 60 days of having been given
notice by the Corporation of its intention to send the single notice. Any consent shall be revocable by the stockholder by written notice to
the Corporation.

ARTICLE XIII. AMENDMENTS

Section 45. Amendments. The Board of Directors is expressly empowered to adopt, amend or repeal Bylaws of the Corporation.
The stockholders shall also have power to adopt, amend or repeal the Bylaws of the Corporation; provided, however, that, in addition to
any vote of the holders of any class or series of stock of the Corporation required by law or by the Certificate of Incorporation, such action
by stockholders shall require the affirmative vote of the holders of at least a majority of the voting power of all of the then-outstanding
shares of the capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single class.

ARTICLE XIV. LOANS TO OFFICERS

Section 46. Loans to Officers. Except as otherwise prohibited under applicable law, the Corporation may lend money to, or
guarantee any obligation of, or otherwise assist any officer or other employee of the Corporation or of its subsidiaries, including any
officer or employee who is a Director of the Corporation or its subsidiaries, whenever, in the judgment of the Board of Directors, such
loan, guarantee or assistance may reasonably be expected to benefit the Corporation. The loan, guarantee or other assistance may be with
or without interest and may be unsecured, or secured in such manner as the Board of Directors shall approve, including a pledge of shares
of stock of the Corporation. Nothing in these Bylaws shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the
Corporation at common law or under any statute.
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Exhibit E

Closing Statement

[See attached.]
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Exhibit F

Closing Indebtedness

[See attached.]
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Exhibit G

Consideration Spreadsheet

[See attached.]
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Exhibit H

Letter of Transmittal

[See attached.]
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Exhibit 10.2

EXECUTION VERSION
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This Registration Rights Agreement (this “Agreement”) is made as of July 16, 2021, by and among Brooklyn
ImmunoTherapeutics, Inc., a Delaware corporation (“Brooklyn”), and the individuals and entities listed on Schedule I to this Agreement,
(together with any subsequent securities holders, or transferees, who become parties to this Agreement as “Holders” pursuant to Section
9, the “Holders” and each individually a “Holder”). Capitalized terms used herein without definition shall have the respective meanings
ascribed to such terms in the Acquisition Agreement (defined below).

Whereas, reference is made to that certain Agreement and Plan of Acquisition, dated as of July 16, 2021 (as the same may
be amended or modified from time to time, the “Acquisition Agreement”) by and among Brooklyn, Brooklyn Acquisition Sub, Inc., a
Delaware corporation, Novellus LLC, a Delaware limited liability (“Seller”), Novellus, Inc., a Delaware corporation, and the Sellers’
Representative therein, and the transactions contemplated thereby (the “Transactions”);

Whereas, after the closing of the Transactions, the Holders (together with the Additional Holders) will own shares of Common
Stock; and

Whereas, as a material inducement to the Holders entering into the Acquisition Agreement and consummating the
Transactions, Brooklyn has agreed to enter into this Agreement in order to provide the Holders certain registration rights with respect to
the Registrable Securities (as defined below) on the terms set forth herein.

Now, Therefore, the parties hereto, intending to be legally bound, hereby agree as follows:

1. Definitions. For purposes of this Agreement:

(a) “Additional Holder” has the meaning set forth in Section 9.

(b) “Agreement” has the meaning set forth in the Preamble.

(c) “Allowed Delay” has the meaning set forth in Section 3(b).

(d) “Acquisition Agreement” has the meaning set forth in the Recitals.

(e) “Brooklyn” has the meaning set forth in the Preamble.

(f) “Business Day” means a day other than a Saturday or Sunday on which commercial banks in New York, New York are
open for business between the hours of 8:00 a.m. and 5:00 p.m., Eastern time.

(g) “Common Stock” means common stock of Brooklyn, $0.005 par value per share.

(h) “Constructive Primary Offering” has the meaning set forth in Section 4.

(i) “Cut Back Shares” has the meaning set forth in Section 4.

(j) “Effectiveness Deadline” means, with respect to the Registration Statement, the sixtieth calendar day following the
Filing Deadline (or, in the event the SEC reviews and has written comments to the Registration Statement, the calendar day that is
one hundred twenty calendar days following the Filing Deadline); provided, that if the Effectiveness Deadline falls on a Saturday,
Sunday or other day that the SEC is closed for business, the Effectiveness Deadline shall be extended to the next Business Day on
which the SEC is open for business.

(k) “Effectiveness Period” has the meaning set forth in Section 5(a).
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(l) “Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations promulgated thereunder.

(m) “Filing Deadline” has the meaning set forth in Section 2(a)(i).

(n) “Holder Information” has the meaning set forth in Section 7(b).

(o) “Holder” has the meaning set forth in the Preamble.

(p) “Losses” has the meaning set forth in Section 7(a).

(q) “Prospectus” means (i) the prospectus included in any Registration Statement, as amended or supplemented by any
prospectus supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such
Registration Statement and by all other amendments and supplements to the prospectus, including post-effective amendments and
all material incorporated by reference in such prospectus, and (ii) any “free writing prospectus” as defined in Rule 405 under the
Securities Act.

(r) “Qualification Date” has the meaning set forth in Section 2(a)(ii).

(s) “Qualification Deadline” has the meaning set forth in Section 2(a)(ii).

(t) “Questionnaire” has the meaning set forth in Section 6(a).

(u) “Register,” “registered” and “registration” refer to a registration made by preparing and filing a Registration Statement
or similar document in compliance with the Securities Act, and the declaration or ordering of effectiveness of such Registration
Statement or document.

(v) “Registrable Securities” means (i) the Shares and (ii) any other securities issued or issuable with respect to or in
exchange for Shares, whether by merger, charter amendment or otherwise; provided, that a security shall cease to be a Registrable
Security upon (A) sale pursuant to a Registration Statement or Rule 144, or (B) such security becoming eligible for sale without
volume limitation pursuant to Rule 144.

(w) “Registration Statement” means any registration statement of Brooklyn under the Securities Act that covers the resale
of any of the Registrable Securities pursuant to the provisions of this Agreement, amendments and supplements to such Registration
Statement, including post-effective amendments, all exhibits and all material incorporated by reference in such Registration
Statement.

(x) “Required Holders” means the Holders holding a majority of the Registrable Securities outstanding from time to time.

(y) “Restriction Termination Date” has the meaning set forth in Section 4.

(z) “Rule 144” means Rule 144 promulgated by the SEC pursuant to the Securities Act, as such Rule may be amended
from time to time, or any similar rule or regulation hereafter adopted by the SEC having substantially the same effect as such Rule.

(aa) “Rule 415” means Rule 415 promulgated by the SEC pursuant to the Securities Act, as such Rule may be amended from
time to time, or any similar rule or regulation hereafter adopted by the SEC having substantially the same effect as such Rule.
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(bb) “SEC” means the Securities and Exchange Commission.

(cc) “SEC Restrictions” has the meaning set forth in Section 4.

(dd) “Securities Act” means the Securities Act of 1933 and the rules and regulations promulgated thereunder.

(ee) “Seller” has the meaning set forth in the Recitals.

(ff) “Shares” means the shares of Common Stock issued to the Holders in connection with the Acquisition Agreement and
listed on Schedules I and II.

(gg) “Shelf Registration Statement” has the meaning set forth in Section 2(a)(ii).

(hh) “Transactions” has the meaning set forth in the Recitals.

2. Registration Rights.

(a) Demand Registration.

(i) Promptly following the Closing Date, but no later than 30 days after the Closing Date (the “Filing Deadline”),
Brooklyn shall prepare and file with the SEC one Registration Statement covering the resale of all of the Registrable
Securities. No Holder shall be named as an “underwriter” in such Registration Statement without such Holder’s prior written
consent, and if the SEC requests that the Holder be identified as a statutory underwriter in the Registration Statement, such
Holder shall have an opportunity to withdraw its Registrable Securities from the Registration Statement. Such Registration
Statement also shall cover, to the extent allowable under the Securities Act (including Rule 416), such indeterminate number
of additional shares of Common Stock resulting from stock splits, stock dividends or similar transactions with respect to the
Registrable Securities. Such Registration Statement shall not include any shares of Common Stock or other securities for the
account of any other holder without the prior written consent of each of the Required Holders. Such Registration Statement
(and each amendment or supplement thereto, and each request for acceleration of effectiveness thereof) shall be provided in
accordance with Section 5(c) to the Holders prior to its filing or other submission. Further, Brooklyn shall provide a draft
of the Registration Statement to the Holders for review at least three Business Days in advance of filing the Registration
Statement; provided that, for the avoidance of doubt, in no event shall Brooklyn be required to delay or postpone the filing of
such Registration Statement as a result of or in connection with any Holder’s review.

(ii) The Registration Statement referred to in Section 2(a)(i) shall be on Form S-3. In the event that Form S-3
is not available for the registration of the resale of Registrable Securities hereunder, Brooklyn shall (A) register the resale
of the Registrable Securities on such other form as is available to Brooklyn and (B) so long as Registrable Securities
remain outstanding, promptly following the date (the “Qualification Date”) upon which Brooklyn becomes eligible to use
a registration statement on Form S-3 to register the Registrable Securities for resale, but in no event more than thirty days
after the Qualification Date (the “Qualification Deadline”), file a registration statement on Form S-3 covering the Registrable
Securities (or a post-effective amendment on Form S-3 to a registration statement on Form S-1) (a “Shelf Registration
Statement”) and use commercially reasonable efforts to cause such Shelf Registration Statement to be declared effective as
promptly as practicable thereafter; provided that Brooklyn shall maintain the effectiveness of the Registration Statement then
in effect until such time as a Shelf Registration Statement covering the Registrable Securities has been declared effective by
the SEC.
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(b) Expenses. Brooklyn will pay all expenses associated with each Registration Statement, including filing and printing
fees, Brooklyn’s counsel and accounting fees and expenses, costs associated with clearing the Registrable Securities for sale under
applicable state securities laws and listing fees, but excluding discounts, commissions, fees of underwriters, selling brokers, dealer
managers or similar securities industry professionals with respect to the Registrable Securities being sold.

3. Effectiveness.

(a) Effectiveness Deadline. Brooklyn shall use commercially reasonable efforts to have each Registration Statement
declared effective as soon as practicable after such Registration Statement has been filed with the SEC, but no later than the
Effectiveness Deadline. By 5:30 p.m. Eastern time on the second Business Day following the date on which the Registration
Statement is declared effective by the SEC, Brooklyn shall file with the SEC, in accordance with Rule 424 under the Securities Act,
the final prospectus to be used in connection with sales pursuant to such Registration Statement. Brooklyn shall notify the Holders
by e-mail as promptly as practicable, and in any event within 24 hours, after any Registration Statement is declared effective and
shall simultaneously provide the Holders with copies of any related Prospectus to be used in connection with the sale or other
disposition of the securities covered thereby.

(b) For not more than 30 consecutive days, and for not more than 60 total days, in each case, in any 12 month period,
Brooklyn may suspend the use of any Prospectus included in any Registration Statement contemplated by this Section 3 in the
event that Brooklyn determines in good faith that such suspension is necessary to (i) delay the disclosure of material nonpublic
information concerning Brooklyn, the disclosure of which at the time is not, in the good faith opinion of Brooklyn, in the best
interests of Brooklyn or (ii) amend or supplement the affected Registration Statement or the related Prospectus so that such
Registration Statement or Prospectus shall not include an untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary to make the statements therein, in the case of the Prospectus in the light of the circumstances
under which they were made, not misleading (an “Allowed Delay”); provided, that Brooklyn shall promptly (w) notify each Holder
in writing of the commencement of an Allowed Delay, but shall not (without the prior written consent of the Holder) disclose to
such Holder any material nonpublic information giving rise to such Allowed Delay, (x) advise the Holders in writing to cease all
sales under such Registration Statement until the end of such Allowed Delay, (y) use commercially reasonable efforts to terminate
such Allowed Delay as promptly as practicable and (z) notify each Holder in writing within 24 hours when such Allowed Delay is
terminated.

4. Rule 415; Cutback. If at any time the SEC takes the position that the offering of some or all of the Registrable Securities in a
Registration Statement is a primary offering or not eligible to be made on a delayed or continuous basis under the provisions of Rule 415
under the Securities Act, or requires any Holder to be named as an “underwriter,” Brooklyn shall use commercially reasonable efforts
to advocate before the SEC its reasonable position that the offering contemplated by such Registration Statement is a valid secondary
offering and not an offering “by or on behalf of the issuer” as defined in Rule 415 (a “Constructive Primary Offering”) and that no
Holder is an “underwriter.” One representative of the Holders (appointed by written consent of the Required Holders) and his, her or
its counsel shall have the right to review and oversee any registration or matters pursuant to this Section 4, including participation in
any meetings or discussions with the SEC regarding the SEC’s position, and to comment on any written submission made to the SEC
with respect thereto. In the event that, despite Brooklyn’s commercially reasonable efforts, the SEC does not alter its position, Brooklyn
shall (i) remove from such Registration Statement such portion of the Registrable Securities (the “Cut Back Shares”) and/or (ii) agree to
such restrictions and limitations on the registration and resale of the Registrable Securities as the SEC may require to assure Brooklyn’s
compliance with the requirements of Rule 415 (collectively, the “SEC Restrictions”); provided, that Brooklyn shall not agree to name any
Holder as an “underwriter” in such Registration Statement without the prior written consent of such Holder. For the avoidance of doubt,
for purposes of this Section 4, the term “commercially reasonable efforts” shall not require Brooklyn to institute or maintain any action,
suit or proceeding against the SEC or any member of the Staff of the SEC. Any cut-back imposed on the Holders pursuant to this Section
4 shall be allocated among the Holders on a pro rata basis and shall be applied first to any of the Registrable Securities of such Holder as
such Holder shall designate, unless the SEC Restrictions otherwise require or provide or the Holders otherwise agree. The parties agree
that Brooklyn’s delay or failure to have a Registration Statement declared effective, solely to the extent resulting from the SEC taking the
position that the offering is a Constructive Primary Offering, shall not be a breach of any provision of this Agreement. From and after
such date as Brooklyn is able to effect the registration of such Cut Back Shares in accordance with any SEC Restrictions applicable to
such Cut Back Shares (such date, the “Restriction Termination Date”), all of the provisions of Sections 2, 3, 4 and 5 (including Brooklyn’s
obligations with respect to the filing of a Registration Statement and its obligations to use commercially reasonable efforts to have such
Registration Statement declared effective within the time periods set forth herein) shall again be applicable to such Cut Back Shares;
provided, (i) that the Filing Deadline and/or the Qualification Deadline, as applicable, for such Registration Statement including such
Cut Back Shares shall be ten Business Days after such Restriction Termination Date, and (ii) the date by which Brooklyn is required to
obtain effectiveness with respect to such Cut Back Shares under Section 3 shall be the ninetieth day immediately after the Restriction
Termination Date (or the one hindered twentieth day if the SEC reviews such Registration Statement).
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5. Brooklyn Obligations. Brooklyn will use commercially reasonable efforts to effect the registration of the Registrable
Securities in accordance with the terms hereof, and pursuant thereto Brooklyn will, as expeditiously as possible:

(a) use commercially reasonable efforts to cause such Registration Statement to become effective and to remain
continuously effective for a period that will terminate upon the earlier of (i) the date on which all Registrable Securities covered
by such Registration Statement, as amended from time to time, have been sold, and (ii) the date on which all Shares cease to be
Registrable Securities (the “Effectiveness Period”);

(b) prepare and file with the SEC such amendments and post-effective amendments to such Registration Statement and the
related Prospectus as may be necessary to keep such Registration Statement effective for the Effectiveness Period and to comply
with the provisions of the Securities Act and the Exchange Act with respect to the distribution of all of the Registrable Securities
covered thereby;

(c) provide copies (in electronic form) to and permit each Holder to review each Registration Statement and all
amendments and supplements thereto at least three Business Days prior to their filing with the SEC and a reasonable opportunity
to furnish comments thereon;

(d) furnish to each Holder whose Registrable Securities are included in any Registration Statement (i) promptly after the
same is prepared and filed with the SEC, a copy of any Registration Statement and any amendment thereto, each preliminary
prospectus and Prospectus and each amendment or supplement thereto, and each letter written by or on behalf of Brooklyn to the
SEC or the staff of the SEC, and each item of correspondence from the SEC or the staff of the SEC, in each case relating to such
Registration Statement (other than any portion thereof which contains information for which Brooklyn has sought confidential
treatment), and (ii) a copy of any Prospectus, including a preliminary prospectus, and all amendments and supplements thereto and
any such other documents as each Holder may reasonably request in order to facilitate the disposition of the Registrable Securities
owned by such Holder that are covered by such Registration Statement; provided, that in each case such documents may be provided
by Brooklyn in electronic form;
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(e) use commercially reasonable efforts to (i) prevent the issuance of any stop order or other suspension of effectiveness
and, (ii) if such order is issued, obtain the withdrawal of any such order at the earliest practical moment;

(f) use commercially reasonable efforts to cause all Registrable Securities covered by a Registration Statement to be listed
on each securities exchange, interdealer quotation system or other market on which similar securities issued by Brooklyn are then
listed;

(g) promptly notify the Holders, at any time prior to the end of the Effectiveness Period, upon discovery that, or upon
the happening of any event as a result of which, the Prospectus includes an untrue statement of a material fact or omits to state
any material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the
circumstances then existing (provided that such notice shall not, without the prior written consent of the Holder, disclose to such
Holder any material nonpublic information regarding Brooklyn), and promptly prepare, file with the SEC and furnish to such holder
a supplement to or an amendment of such Prospectus as may be necessary so that such Prospectus shall not include an untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein
not misleading in the light of the circumstances then existing;

(h) otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the SEC under
the Securities Act and the Exchange Act, including Rule 172 under the Securities Act, file any final Prospectus, including any
supplement or amendment thereof, with the SEC pursuant to Rule 424 under the Securities Act, promptly inform the Holders in
writing if, at any time during the Effectiveness Period, Brooklyn does not satisfy the conditions specified in Rule 172 and, as a
result thereof, the Holders are required to deliver a Prospectus in connection with any disposition of Registrable Securities and
take such other actions as may be reasonably necessary to facilitate the registration of the Registrable Securities hereunder; and
make available to its security holders, as soon as reasonably practicable, an earnings statement covering satisfying the provisions
of Section 11(a) of the Securities Act;

(i) if requested by a Holder, Brooklyn shall: (i) as soon as practicable, incorporate in a prospectus supplement or post-
effective amendment such information as such Holder reasonably requests to be included therein relating to the sale and distribution
of Registrable Securities, including information with respect to the number of Registrable Securities being offered or sold, the
purchase price being paid therefor and any other terms of the offering of the Registrable Securities to be sold in such offering; (ii) as
soon as practicable, make all required filings of such prospectus supplement or post-effective amendment after being notified of the
matters to be incorporated in such prospectus supplement or post-effective amendment; and (iii) as soon as practicable, supplement
or make amendments to any Registration Statement if reasonably requested by such Holder holding any Registrable Securities;

(j) within one Business Day after a Registration Statement which covers Registrable Securities is declared effective by
the SEC, Brooklyn shall deliver to the transfer agent for such Registrable Securities (with copies to the Holders whose Registrable
Securities are included in such Registration Statement) confirmation that such Registration Statement has been declared effective
by the SEC and instruct the transfer agent for such Registrable Securities to remove the restrictive legends from such Registrable
Securities;
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(k) with a view to making available to the Holders the benefits of Rule 144 (or its successor rule) and any other rule or
regulation of the SEC that may at any time permit the Holders to sell shares of Common Stock to the public without registration,
Brooklyn covenants and agrees to: (i) make and keep adequate current public information available, as those terms are understood
and defined in Rule 144, until the earlier of (A) six months after such date as all of the Registrable Securities may be sold without
volume limitation by the holders thereof pursuant to Rule 144 or any other rule of similar effect or (B) such date as all of the
Registrable Securities shall have been resold; (ii) file with the SEC in a timely manner all reports and other documents required
of Brooklyn under the Exchange Act; and (iii) furnish to each Holder upon reasonable request, as long as such Holder owns any
Registrable Securities, (A) a written statement by Brooklyn that it has complied with the reporting requirements of the Exchange
Act, (B) a copy of Brooklyn’s most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q, and (C) such other
information as may be reasonably requested in order to avail such Holder of any rule or regulation of the SEC that permits the
selling of any such Registrable Securities without registration;

(l) in the event that the Registrable Securities cease to be “covered securities” within the meaning of Section 18(b)(1) of the
Securities Act, (i) register of qualify such Registrable Securities under such other securities or blue sky laws of such jurisdictions
as any Holder reasonably requests, (ii) keep such registration or qualification in effect for so long as the applicable Registration
Statement remains in effect, and (iii) use its commercially reasonable efforts to do any and all other acts and things which may
be reasonably necessary or advisable to enable such Holder to consummate the disposition in such jurisdiction of the Registrable
Securities owned by such Holder.

6. Obligations of the Holders.

(a) Notwithstanding any other provision of the Agreement, no Holder may include any of its Registrable Securities in the
Registration Statement pursuant to this Agreement unless such Holder furnishes to Brooklyn a completed questionnaire in a form of
reasonably requested by Brooklyn the “Questionnaire”) for use in connection with the Registration Statement at least three Business
Days prior to the anticipated filing date of the Registration Statement if such Holder elects to have any of the Registrable Securities
included in such Registration Statement. In addition to the Questionnaire, each Holder shall furnish such other information as shall
be reasonably required to effect the registration of such Registrable Securities, and shall execute such documents in connection with
such registration as Brooklyn may reasonably request.

(b) Each Holder, by its acceptance of the Registrable Securities, agrees to cooperate with Brooklyn as reasonably requested
by Brooklyn in connection with the preparation and filing of a Registration Statement hereunder, unless such Holder has notified
Brooklyn in writing of its election to exclude all of its Registrable Securities from such Registration Statement.

(c) Each Holder agrees that, upon receipt of any notice from Brooklyn of either (i) the commencement of an Allowed Delay
pursuant to Section 3(b) or (ii) the happening of an event specified in Section 5(g) hereof, such Holder will immediately discontinue
disposition of Registrable Securities pursuant to any Registration Statement covering such Registrable Securities, until the Holder is
advised by Brooklyn that such dispositions may again be made, provided that, no Holder shall be required to discontinue disposition
of Registrable Securities under a Registration Statement by virtue of the delivery by Brooklyn of a notice of the occurrence of any
event of the kind described in Section 3(b) for a period of more than 30 consecutive days or, and for a total of more than 60 total
days, in each case, in any 12 month period.
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(d) Each Holder covenants and agrees that it will comply with the prospectus delivery requirements of the Securities Act as
applicable to it or an exemption therefrom in connection with sales of Registrable Securities pursuant to any Registration Statement.

7. Indemnification.

(a) Indemnification by Brooklyn. Brooklyn will indemnify and hold harmless each Holder and its Affiliates, and their
respective directors, officers, trustees, members, partners, managers, employees, investment advisers and agents, and each other
Person, if any, who controls such Holder within the meaning of the Securities Act, against any and all losses, claims, damages,
liabilities and expenses (including any reasonable attorneys’ fees and expenses incurred in connection with defending or
investigating any such action or claim) (collectively, “Losses”), joint or several, to which they may become subject under the
Securities Act or otherwise, insofar as such Losses (or actions in respect thereof) arise out of or are based upon (i) any untrue
or alleged untrue statement of any material fact contained in any Registration Statement, any preliminary Prospectus or final
Prospectus, or any amendment or supplement thereof, (ii) any omission or alleged omission of a material fact required to be stated
therein or necessary to make the statements in any preliminary Prospectus or final Prospectus, or any amendment or supplement
thereof, in the light of the circumstances under which they were made not misleading or (iii) any violation or alleged violation by
Brooklyn or any of its subsidiaries of any federal, state, foreign or common law rule or regulation applicable to Brooklyn or any of
its subsidiaries and relating to action or inaction in connection with any such registration, disclosure document or other document
or report, except to the extent that any such Losses arise out of or are based upon (x) an untrue statement or alleged untrue statement
or omission or alleged omission so made in conformity with Holder Information, (y) the use by a Holder of an outdated or defective
Prospectus after Brooklyn has notified such Holder in writing that such Prospectus is outdated or defective; or (z) a Holder’s failure
to send or give a copy of the Prospectus or supplement (as then amended or supplemented), if required (and not exempted) to the
Persons asserting an untrue statement or omission or alleged untrue statement or omission at or prior to the written confirmation
of the sale of Registrable Securities. In no event shall Brooklyn be liable for fees and expenses of more than two counsels separate
from its own counsel for all indemnified parties in connection with any one action or separate but similar or related actions in the
same jurisdiction arising out of the same general allegations or circumstances.

(b) Indemnification by the Holders. Each Holder agrees, severally but not jointly, to indemnify and hold harmless, to the
fullest extent permitted by law, Brooklyn, its directors, officers, employees, stockholders and each person who controls Brooklyn
(within the meaning of the Securities Act) against any Losses resulting from any untrue statement of a material fact or any omission
of a material fact required to be stated in any Registration Statement or Prospectus or preliminary Prospectus or amendment or
supplement thereto or necessary to make the statements therein not misleading, to the extent, but only to the extent that such
untrue statement or omission is contained in any information furnished in writing by such Holder, relating to such Holder, to
Brooklyn specifically for inclusion in such Registration Statement or Prospectus or amendment or supplement thereto (“Holder
Information”). In no event shall the liability of Holder be greater in amount than the dollar amount of the proceeds (net of all
expense paid by such Holder in connection with any claim relating to this Section 7 and the amount of any damages such Holder
has otherwise been required to pay by reason of such untrue statement or omission) received by such Holder upon the sale of the
Registrable Securities included in such Registration Statement giving rise to such indemnification obligation.

(c) Conduct of Indemnification Proceedings. Any person entitled to indemnification hereunder shall (i) give prompt written
notice to the indemnifying party of any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party
to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party; provided that any person entitled
to indemnification hereunder shall have the right to employ separate counsel and to participate in the defense of such claim, but the
fees and expenses of such counsel, other than reasonable costs of investigation, shall be at the expense of such person unless (A)
the indemnifying party has agreed in writing to pay such fees or expenses, (B) the indemnifying party shall have failed to assume
the defense of such claim and employ counsel reasonably satisfactory to such person or (C) in the reasonable judgment of any such
person, based upon written advice of its counsel, a conflict of interest exists between such person and the indemnifying party with
respect to such claims (in which case, if the person notifies the indemnifying party in writing that such person elects to employ
separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right to assume the defense
of such claim on behalf of such person); and provided, further, that the failure of any indemnified party to give written notice as
provided herein shall not relieve the indemnifying party of its obligations hereunder, except to the extent that such failure to give
notice shall materially adversely affect the indemnifying party in the defense of any such claim or litigation. It is understood that the
indemnifying party shall not, in connection with any proceeding in the same jurisdiction, be liable for fees or expenses of more than
two separate firms of attorneys at any time for all such indemnified parties. No indemnifying party will, except with the consent of
the indemnified party, which shall not be unreasonably withheld or conditioned, consent to entry of any judgment or enter into any
settlement that does not include as an unconditional term thereof (i) the giving by the claimant or plaintiff to such indemnified party
of a release from all liability in respect of such claim or litigation and (ii) a statement as to or an admission of fault, culpability or
failure to act by, or on behalf of, any indemnified party.
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(d) Contribution. If for any reason the indemnification provided for in the preceding paragraphs (a) and (b) is unavailable
to an indemnified party or insufficient to hold it harmless, other than as expressly specified therein, then the indemnifying party
shall contribute to the amount paid or payable by the indemnified party as a result of such loss, claim, damage or liability in such
proportion as is appropriate to reflect the relative fault of the indemnified party and the indemnifying party, as well as any other
relevant equitable considerations. No person guilty of fraudulent misrepresentation within the meaning of Section 11(f) of the
Securities Act shall be entitled to contribution from any person not guilty of such fraudulent misrepresentation. In no event shall
the contribution obligation of a Holder be greater in amount than the dollar amount of the proceeds (net of all expenses paid by
such holder in connection with any claim relating to this Section 7 and the amount of any damages such holder has otherwise been
required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission) received by it upon the sale
of the Registrable Securities giving rise to such contribution obligation.

8. Existing Registration Statements. Notwithstanding anything herein to the contrary and subject to applicable law and
regulation, Brooklyn may satisfy any obligation hereunder to file a Registration Statement or to have a Registration Statement become
effective by a specified date by designating, by notice to the Holders, a Registration Statement that previously has been filed with the
SEC or become effective, as the case may be, as the relevant Registration Statement for purposes of satisfying such obligation, and all
references to any such obligation shall be construed accordingly; provided that such previously filed Registration Statement may be,
and is, amended or, subject to applicable securities laws, supplemented to add the number of Registrable Securities, and, to the extent
necessary, to identify as selling stockholders those Holders demanding the filing of a Registration Statement pursuant to the terms of this
Agreement. To the extent this Agreement refers to the filing or effectiveness of other Registration Statements, by or at a specified time
and Brooklyn has, in lieu of then filing such Registration Statements or having such Registration Statements become effective, designated
a previously filed or effective Registration Statement as the relevant Registration Statement for such purposes, in accordance with the
preceding sentence, such references shall be construed to refer to such designated Registration Statement, as amended or supplemented
in the manner contemplated by the immediately preceding sentence.

9
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9. Additional Holders; Changes to Shares. Notwithstanding anything to the contrary contained herein, in the event of a Seller
Transfer (as defined in the Acquisition Agreement) of shares of Common Stock to any of the individuals or entities set forth on Schedule
II is completed prior to the time that a Registration Statement covering the resale of such shares of Common Stock is declared effective
by the SEC, such individual or entity may become a party to this Agreement by executing and delivering a joinder to this Agreement in
the form attached hereto as Exhibit A, and thereafter shall be deemed an “Additional Holder” for all purposes hereunder. No action or
consent by the Holders shall be required for such joinder to this Agreement by such Additional Holder, so long as such Additional Holder
has agreed in writing to be bound by all of the obligations as a “Holder” hereunder. In the event of any Seller Transfer to a Holder or
Additional Holder prior to the time that a Registration Statement covering the resale of such shares of Common Stock is declared effective
by the SEC, the number of Shares allocated to Novellus LLC on Schedule I shall be decreased and the number of Shares allocated to the
applicable Holder on Schedule I or Additional Holder on Schedule II shall be increased, in each case by the by the number of shares
of Common Stock subject to such Seller Transfer.

10. Miscellaneous.

(a) Governing Law. This Agreement and any controversy arising out of or relating to this Agreement shall be governed by
and construed in accordance with the laws of the State of Delaware, without regard to conflict of law principles that would result in
the application of any law other than the laws of the State of Delaware.

(b) Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf or any electronic signature complying with the Electronic Signatures in Global and National Commerce Act, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and
validly delivered and be valid and effective for all purposes.

(c) Construction. As used in this Agreement:

(i) headings used in this Agreement are for convenience of reference only and shall not, for any purpose, be deemed
a part of this Agreement;

(ii) any references in this Agreement to a Section, Schedule or Exhibit refer to a Section of, or Schedule or Exhibit
attached to, this Agreement, unless specified otherwise;

(iii) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole;

(iv) the words “include,” “includes” and “including” as used in this Agreement shall not be construed so as to exclude
any other thing not referred to or described;

(v) the word “or” is not exclusive;

(vi) the definition given for any term in this Agreement shall apply equally to both the singular and plural forms of the
term defined;

(vii) whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter
forms;

(viii) unless the context otherwise requires, (A) references in this Agreement to an agreement, instrument or other
document mean such agreement, instrument or other document as amended, supplemented and modified from time to time to
the extent permitted by the provisions thereof and (B) references in this Agreement to a statute means such statute as amended
from time to time and includes any successor legislation thereto and any rules and regulations promulgated thereunder; and
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(ix) this Agreement shall be construed without regard to any presumption or rule requiring construction or
interpretation against the party drafting an instrument or causing any instrument to be drafted.

(d) Notices. All notices and other communications under this Agreement shall be in writing and shall be deemed duly
given (a) on the date of delivery if delivered personally to, or upon other actual receipt by, the party to be notified, (b) if delivered
by e-mail, (i) on the date sent if delivered on a Business Day prior to the end of normal business hours of the party to be notified
or (ii) otherwise, on the first Business Day following the date sent, (c) on the first Business Day following the date of dispatch
if delivered utilizing a next-day service by a recognized next-day courier or (d) on the earlier of confirmed receipt or the fifth
Business Day following the date of mailing if delivered by registered or certified mail, return receipt requested, postage prepaid.
All communications shall be sent to the respective Holders at their addresses as set forth on Schedule I or II, or to Brooklyn at its
principal office, to the attention of the Chief Executive Officer, or by e-mail to hfederoff@brooklynitx.com, or to such other
street or e-mail address as subsequently modified by written notice given in accordance with this Section 10(d).

(e) Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this
Agreement may be waived (either generally or in a particular instance, and either retroactively or prospectively) only with the
written consent of Brooklyn and the holders of a majority of the Registrable Securities then outstanding, provided that any
provision of this Agreement may be waived by any waiving party on such party’s own behalf, without the consent of any
other party. Notwithstanding the foregoing, this Agreement may not be amended or terminated and the observance of any term of
this Agreement may not be waived with respect to any Holder without the written consent of such Holder, unless such amendment,
termination, or waiver applies to all Holders in the same fashion (it being agreed that a waiver of the provisions of this Agreement
with respect to a particular transaction shall be deemed to apply to all Holders in the same fashion if such waiver does so by its
terms, notwithstanding the fact that certain Holders may nonetheless, by agreement with Brooklyn, purchase securities in such
transaction). Brooklyn shall give prompt notice of any amendment or termination of this Agreement or waiver under this Agreement
to any party to this Agreement that did not consent in writing to such amendment, termination, or waiver. Any amendment,
termination, or waiver effected in accordance with this Section 10(e) shall be binding on all parties to this Agreement, regardless of
whether any such party has consented to this Agreement. No waivers of or exceptions to any term, condition, or provision of this
Agreement, in any one or more instances, shall be deemed to be or construed as a further or continuing waiver of any such term,
condition, or provision.

(f) Severability. In case any one or more of the provisions contained in this Agreement is for any reason held to be invalid,
illegal or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this
Agreement, and such invalid, illegal, or unenforceable provision shall be reformed and construed so that it will be valid, legal, and
enforceable to the maximum extent permitted by law.

(g) Aggregation of Stock. All shares of Registrable Securities held or acquired by Affiliates shall be aggregated together
for the purpose of determining the availability of any rights under this Agreement and such Affiliated persons may apportion such
rights as among themselves in any manner they deem appropriate.

11

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(h) Entire Agreement. This Agreement (including any Schedules and Exhibits to this Agreement) constitutes the full and
entire understanding and agreement among the parties with respect to the subject matter of this Agreement, and any other written
or oral agreement relating to the subject matter of this Agreement existing between the parties is expressly canceled.

(i) Dispute Resolution. The parties (i) irrevocably and unconditionally submit to the jurisdiction of the state courts of
Delaware and any federal court located in the State of Delaware for the purpose of any suit, action or other proceeding arising out
of or based upon this Agreement, (ii) agree not to commence any suit, action or other proceeding arising out of or based upon this
Agreement except in the state courts of Delaware or any federal court located in the State of Delaware, and (iii) waive, and agree
not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject
personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that
the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or
that this Agreement or the subject matter of this Agreement may not be enforced in or by such court. Each party will bear its own
costs in respect of any disputes arising under this Agreement.

(j) Waiver of Jury Trial. EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE SECURITIES OR THE SUBJECT
MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY
AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF
THIS TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY
DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY
EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS
REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

(k) Delays or Omissions. No delay or omission to exercise any right, power, or remedy accruing to any party under this
Agreement, upon any breach or default of any other party under this Agreement, shall impair any such right, power, or remedy of
such nonbreaching or nondefaulting party, nor shall it be construed to be a waiver of or acquiescence to any such breach or default,
or to any similar breach or default thereafter occurring, nor shall any waiver of any single breach or default be deemed a waiver of
any other breach or default heretofore or thereafter occurring. All remedies, whether under this Agreement or by law or otherwise
afforded to any party, shall be cumulative and not alternative.

*****
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In Witness Whereof, each of the parties has executed this Agreement or caused the same to be executed by its duly authorized
representative as of the date first written above.

Brooklyn ImmunoTherapeutics, Inc.

By: /s/ Howard J. Federoff
Howard J. Federoff
President

/s/ Leonard Mazur
Leonard Mazur

Novellus LLC

By: /s/ Christopher Rodhe
Chrisopher Rodhe
President
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Exhibit A

Joinder Agreement

Reference is hereby made to the Registration Rights Agreement, dated as of July 16, 2021, as amended from time to time (the
“Agreement”), by and among Brooklyn ImmunoTherapeutics, Inc., a Delaware corporation (“Brooklyn”), and the individuals and entities
listed on Schedule I thereto. Pursuant to and in accordance with Section 9 of the Agreement, the undersigned hereby acknowledges that
the undersigned has received and reviewed a complete copy of the Agreement and agrees that, upon execution of this Joinder Agreement
by the undersigned and Brooklyn, the undersigned shall become a party to the Agreement and shall be fully bound by, and subject to, all
of the covenants, terms and conditions of the Agreement as though an original party thereto and shall be deemed, and is hereby admitted
as a “Holder,” as such term is defined in the Agreement, for all purposes thereof and entitled to all the rights incidental thereto.

In Witness Whereof, the parties hereto have executed the Agreement as of the date set forth below. A signed copy of this Joinder
Agreement delivered by e-mail or other means in accordance with Section 9 of the Agreement shall be deemed to have the same legal
effect as delivery of an original signed copy of this Joinder Agreement.

Date: ___________________

Name:

Agreed and Accepted:

Brooklyn ImmunoTherapeutics, Inc.

By:
Name:
Title:
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Exhibit 99.1

Brooklyn ImmunoTherapeutics Completes Acquisition of Novellus Therapeutics

Acquisition Advances Transformation Into Platform Company Focused on Cell, Gene Editing and Cytokine Therapy

Company to hold Conference Call Today, July 19, 2021, at 4:15PM ET to Discuss the Transaction and Future Plans

New York – July 19, 2021 – Brooklyn ImmunoTherapeutics, Inc. (NYSE American: BTX) (“Brooklyn”), a biopharmaceutical company
focused on exploring the role that cytokine and gene editing/cell therapy can have in treating patients with cancer, blood disorders,
and monogenic diseases, today announced that it had completed, on July 16, 2021, its acquisition of Novellus Therapeutics Limited
(“Novellus”). Novellus is developing next‑generation engineered mesenchymal stem cell (“MSC”) therapies using extensively patented
mRNA-based cell reprogramming and gene editing technologies licensed from Factor Bioscience (“Factor”). The transaction advances
Brooklyn’s evolution into a platform company with a pipeline of next-generation engineered cellular, gene editing and cytokine programs.

Key Transaction Highlights:

• Brooklyn acquired Novellus for consideration totaling $125 million, which consisted of $23 million in cash and 7,022,230 shares
of Brooklyn common stock, which were valued at a total of $102 million based on a price of approximately $14.53 per share.
Immediately following the closing, the shares issued represented, on an as-converted basis, 13.6% of the shares of Brooklyn’s
outstanding common stock, which closed at a price of $10.05 per share on July 16, 2021.

• The co-founders of Novellus entered into lock-up agreements with respect to 3,377,690 of the shares of Brooklyn common stock
issued in the transaction. The contractual lock-ups extend for a period of three years, subject to certain early release provisions
based on the Brooklyn stock price. In support of the transaction, Brooklyn’s Board Chair and its Chief Executive Officer and
President entered into identical lock-up agreements with respect to their current holdings.
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• Following the transaction, Brooklyn had approximately $25 million of cash, which Brooklyn projects, based on its current
operating plans, will be sufficient to fund operations through the end of 2023.

• The transaction relieves Brooklyn from its obligation to pay Novellus a set of upfront fees, clinical development milestone fees
and post-registration royalties under a license agreement that Brooklyn entered into in April 2021 with Novellus and Factor. In
addition, the acquisition builds on the license agreement, and leaves in place the Factor component of that agreement, which
grants Brooklyn exclusive rights to develop certain next-generation mRNA-based gene editing and cell therapy products.

• As a result of the acquisition, Brooklyn also acquired 25% of the outstanding equity of NoveCite, Inc., a company focused on
bringing an allogeneic (off-the-shelf) MSC product to patients with acute respiratory distress syndrome (ARDS), including from
COVID-19.

“We are confident that the Novellus transaction will provide significant forward momentum in the gene editing and mRNA spaces,” said
Brooklyn’s Chief Executive Officer and President Howard J. Federoff, M.D., Ph.D. “The addition of Novellus will accelerate our research
and development efforts, potentially facilitating faster development of clinical products for orphan diseases such as sickle cell anemia,
familial amyloidosis and cell therapies for cancer. We believe the transaction makes it possible for us to enter first-in-human trials as
early as 2023 and positions Brooklyn to become a leader in stem cell therapies, gene editing and mRNA therapeutics, with the ability to
develop multiple therapeutic candidates rapidly.”

“We look forward to continuing to update our stockholders on our progress and to speaking with them to provide additional details on
this transformative transaction,” concluded Dr. Federoff.

Brooklyn will be conducting a conference call at 4:15PM ET on July 19, 2021 to discuss the transaction and future plans. Participants
can register for the call here and will receive dial-in information to put them directly into the call. Those who are unable to register may
access the conference by calling 1-866-777-2509 (toll free U.S.) or 1-412-317-5413 (internationally) and then asking the operator to join
them into the Brooklyn ImmunoTherapeutics conference call. The conference will also be webcast, which can be accessed here. A replay
of the call will be available via the webcast link as well as on Brooklyn’s website in the investor relations section, for one week following
the call.
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About Brooklyn ImmunoTherapeutics

Brooklyn is focused on exploring the role that cytokine, gene editing, and cell therapy can have in treating patients with cancer, blood
disorders, and monogenic diseases.

Brooklyn’s most advanced program is IRX-2, a human cell-derived cytokine therapy, studying the safety and efficacy of IRX-2 in patients
with head and neck cancer in Phase 2B. In a Phase 2A clinical trial in head and neck cancer, IRX-2 demonstrated an overall survival
benefit. Additional studies are either underway or planned in other solid tumor cancer indications.

Brooklyn has multiple next-generation cell and gene-editing therapies in preclinical development for various indications including acute
respiratory distress syndrome, solid tumor indications, as well as in vivo gene-editing therapies for rare genetic diseases. For more
information about Brooklyn and its clinical programs, please visit www.BrooklynITx.com.
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Forward-Looking Statements

The third bullet under, and the paragraph immediately following, “Key Transaction Highlights” contain forward-looking statements
within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended, which are intended to be covered by the safe harbor provisions of the Private Securities Litigation Reform Act of
1995. Forward‑looking statements are any statements that are not statements of historical fact and may be identified by terminology
such as “believe,” “plan,” “possible,” “potential,” “project,” or “will” or other similar words. Forward-looking statements are based on
current beliefs and assumptions that are subject to risks and uncertainties and are not guarantees of future performance. Actual results
could differ materially from those stated or implied in any forward-looking statement as a result of various factors, including, but not
limited to, uncertainties related to: (i) the evolution of Brooklyn’s business model into a platform company focused on cellular, gene
editing and cytokine programs; (ii) Brooklyn’s ability to successfully, cost‑effectively and efficiently develop its technology and products;
(iii) Brooklyn’s ability to successfully commence clinical trials of any products on a timely basis or at all; (iv) Brooklyn’s ability to
successfully fund and manage the growth of its development activities; (v) Brooklyn’s ability to obtain regulatory approvals of its
products for commercialization; and (vi) uncertainties related to the impact of the COVID-19 pandemic on the business and financial
condition of Brooklyn, including on the timing and cost of its clinical trials. You should not rely upon forward-looking statements as
predictions of future events. The forward-looking statements made in this communication speak only as of the date on which they were
made, and Brooklyn does not undertake any obligation to update the forward-looking statements contained herein to reflect events that
occur or circumstances that exist after the date hereof, except as may be required by applicable law or regulation.

###

Investor Relations Contact:
CORE IR
516-222-2560
investors@brooklynitx.com

Media Contact:
Jules Abraham
CORE IR
917-885-7378
julesa@coreir.com
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Exhibit 99.2

July 19, 2021 Next Generation Personalized Medicines A platform company in cell, gene-editing & cytokine therapies
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Disclaimer This presentation is intended to provide summary information about the business of Brooklyn ImmunoTherapeutics, Inc. (“BTX”), including BTX’s recent acquisition of Novellus, Inc. (“Novellus”). The information in this presentation is in no respects complete, comprehensive or exhaustive, and it should be read in conjunction with BTX’s public filings with the Securities and Exchange Commission, including information set forth in those filings under “Risk Factors” and similar headings. Forward-Looking Statements. Certain statements presented below under “Strategic Value of Acquisition,” “BTX’s Balance Sheet Enables Future Clinical Growth,” “Other Potential Applications of Factor/Novellus Technology,” “BTX Most Advanced Asset: IRX-2 Human-Derived Cytokines,” and “Brooklyn ImmunoTherapeutics: A platform company in cell, gene-editing and cytokine therapies” are forward-looking statements for purposes of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward looking statements are any statements that are not statements of historical fact and may be identified by terminology such as “expect,” “plan,” “potential,” “project,” “tar get,” or “will” or other similar words. Forward-looking statements are based on current beliefs and assumptions that are subject to risks and uncertainties and are not guarantees of future performance. Actual results may vary significantly from BTX’s expectations based on a number of risks and uncertainties, including but not limited to the following: (i) the evolution of BTX’s business model into a platform company focused on cellular, gene editing and cytokine programs; (ii) BTX’s ability to successfully, cost effectively and efficiently develop its technology and products; (iii) BTX’s ability to successfully commence clinical trials of any products on a timely basis or at all; (iv) BTX’s ability to successfully fund and manage the growth of its development activities; (v) BTX’s ability to obtain regulatory approvals of its products for commercialization; and (vi) uncertainties related to the impact of the COVID-19 pandemic on the business and financial condition of BTX, including on the timing and cost of its clinical trials. BTX cannot guarantee any future results, levels of activity, performance or achievements. The industry in which BTX operates is subject to a high

degree of uncertainty and risk due to variety of factors, including those described in BTX’s public filings with the Securities and Exchange Commission, including its Annual Report on Form 10-K for the fiscal year ended December 31, 2020 and subsequent Quarterly Reports on Form 10-Q for a more complete discussion of these factors and other risks, particularly under the heading “Risk Factors.” BTX expressly disclaims any obligation to update forward-looking statements after the date of this presentation. 2
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BTX Acquisition of Novellus: Rationale and Pipeline Co-founded by Matt Angel and Chris Rohde in 2014Vision: Advancing a portfolio of engineered mesenchymal stem cell (MSC) cell therapy programs to address multiple inflammatory, autoimmune, and neurologic indicationsPipeline: 3

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Strategic Value of Acquisition BTX’s acquisition of Novellus will enable the full range of MSC products unrestricted by field of usePlatform technology leading to a family of product candidatesNovellus’s MSC products are induced pluripotent stem cell (iPSC)-derivedAllogenic ‘off-the-shelf’ products, can be manufactured and storedSuperior biological properties and standardized characterization Successive generations of gene-modified products to be built on a same platformGene modifications of the MSC provide beneficial propertiesSuccessfully demonstrated targeting genes into genome safe harbor sites 4
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Transaction Terms Valued at $125 millionCash payment $23 millionBTX common stock $102 million$14.53/share, a $4.48 premium per share (44.6% premium to the closing price of BTX stock on 7/16/21)BTX shareholders before the transaction to own 86.4% of the combined entity (on an as-converted basis)No debtNo Novellus employees coming to BTXCo-founders of Novellus and BTX’s Board Chair and CEO entered into three-year lock-up agreements, subject to early release provisions based on BTX stock price 5
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BTX’s Balance Sheet Enables Future Clinical Growth BTX raised $51 million from equity lines of credit in second quarter 2021Post-closing cash on hand ~$25 million BTX projects it has cash runway to fund expansion through end of 2023 6
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Economic Benefits to BTX Through the Novellus transaction, BTX acquired 25% ownership of NoveCite (developing product for acute respiratory distress syndrome, or ARDS, due to COVID-19)Eliminates payments potentially due to Novellus under the April 26, 2021 technology licensing agreement among BTX, Novellus and Factor BioscienceNo remaining upfront fees owed to Novellus No developmental milestone paymentsNo post registration royalty paymentsProvides more flexibility in determining future commercial agreementsPotential for significant future revenue recapture as a result of the acquisition 7
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Novellus Technology: iPSC-derived MSCsCells can be gene-edited to provide additional properties 8
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Targeted Clinical Indications Non gene-modified MSC for bone marrow stroma rejuvenationGene-modified MSC for multiple solid tumor indicationsPotential for MSC applications in settings of autoimmunity 9
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Other Potential Applications of Factor/Novellus Technology Direct gene editing in the liver, brain and eyeAutologous iPSC / Gene-modified autologous iPSC for: Bone marrow engraftmentOther indications 10 ToRNAdo is a trademark of Factor Bioscience Inc.
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BTX Most Advanced Asset: IRX-2 Human-Derived Cytokines Phase 2 Company Sponsored Study in 1 IST Indication targeted to begin in 2022Phase 3 Study in Neoadjuvant Head and Neck Cancer targeted to begin in 2023 11 Renal Cell CancerLiver CancerHead and Neck CancerGastrointestinal Cancer Currently in Phase 2b for Neoadjuvant Head and Neck Cancer Final data readout expected in 1H2022 Additional Investigator Sponsored Trials (ISTs) in: Future Planned Studies: Strong IP and Patent Position Cervical/Vulvar Interstitial NeoplasiaTriple Negative Breast CancerEarly Stage Breast Cancer BTX expects it has cash runway through 2023

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Brooklyn ImmunoTherapeuticsA platform company in cell, gene-editing and cytokine therapies 12 We are a clinical-stage biopharmaceutical company developing treatments for patients suffering from cancer and rare diseases IRX-2, our most advanced program, is a human cell-derived cytokine therapy in Phase 2b in head and neck cancer and is also being studied in other solid tumors both as a monotherapy and in combination with other anti-cancer therapies. We have licensed patents and other intellectual property for mRNA-based gene editing & cell therapy platform, including iMSC ownership, which will allow for the development of a series of next generation products.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


July 19, 2021 Next Generation Personalized Medicines A platform company in cell, gene-editing & cytokine therapies

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Document and Entity
Information Jul. 16, 2021

Cover [Abstract]
Document Type 8-K
Amendment Flag false
Document Period End Date Jul. 16, 2021
Entity Registrant Name Brooklyn ImmunoTherapeutics, Inc.
Entity Incorporation, State or Country Code DE
Entity File Number 001-11460
Entity Tax Identification Number 31-1103425
Entity Address, Address Line One 140 58TH STREET, BUILDING A
Entity Address, Address Line Two SUITE 2100
Entity Address, City or Town BROOKLYN
Entity Address, State or Province NY
Entity Address, Postal Zip Code 11220
City Area Code 212
Local Phone Number 582-1199
Written Communications false
Soliciting Material false
Pre-commencement Tender Offer false
Pre-commencement Issuer Tender Offer false
Entity Emerging Growth Company false
Entity Central Index Key 0000748592
Title of 12(b) Security Common Stock, par value $0.005 per share
Trading Symbol BTX
Security Exchange Name NYSEAMER

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com


{
"instance": {
"brhc10026994_form8k.htm": {
"axisCustom": 0,
"axisStandard": 0,
"contextCount": 1,
"dts": {
"inline": {
"local": [
"brhc10026994_form8k.htm"

]
},
"labelLink": {
"local": [
"btx-20210716_lab.xml"

]
},
"presentationLink": {
"local": [
"btx-20210716_pre.xml"

]
},
"schema": {
"local": [
"btx-20210716.xsd"

],
"remote": [
"http://www.xbrl.org/2003/xbrl-linkbase-2003-12-31.xsd",
"http://www.xbrl.org/2003/xl-2003-12-31.xsd",
"http://www.xbrl.org/2003/xlink-2003-12-31.xsd",
"http://www.xbrl.org/lrr/role/net-2009-12-16.xsd",
"http://www.xbrl.org/lrr/role/negated-2009-12-16.xsd",
"https://xbrl.sec.gov/dei/2021/dei-2021.xsd",
"http://www.xbrl.org/2003/xbrl-instance-2003-12-31.xsd",
"http://www.xbrl.org/2005/xbrldt-2005.xsd",
"https://www.xbrl.org/dtr/type/2020-01-21/types.xsd",
"https://xbrl.fasb.org/us-gaap/2021/elts/us-gaap-2021-01-31.xsd",
"https://www.xbrl.org/2020/extensible-enumerations-2.0.xsd",
"http://www.xbrl.org/2006/ref-2006-02-27.xsd",
"https://xbrl.fasb.org/us-gaap/2021/elts/us-types-2021-01-31.xsd",
"https://xbrl.fasb.org/srt/2021/elts/srt-types-2021-01-31.xsd",
"https://xbrl.fasb.org/srt/2021/elts/srt-2021-01-31.xsd",
"https://xbrl.sec.gov/country/2021/country-2021.xsd",
"https://xbrl.fasb.org/srt/2021/elts/srt-roles-2021-01-31.xsd",
"https://xbrl.fasb.org/us-gaap/2021/elts/us-roles-2021-01-31.xsd",
"https://xbrl.sec.gov/currency/2021/currency-2021.xsd",
"https://xbrl.sec.gov/exch/2021/exch-2021.xsd",
"https://xbrl.sec.gov/naics/2021/naics-2021.xsd",
"https://xbrl.sec.gov/sic/2021/sic-2021.xsd",
"https://xbrl.sec.gov/stpr/2021/stpr-2021.xsd",
"http://www.xbrl.org/2004/ref-2004-08-10.xsd",
"http://www.xbrl.org/lrr/arcrole/factExplanatory-2009-12-16.xsd",
"https://xbrl.sec.gov/dei/2021/dei-2021_doc.xsd",
"https://xbrl.sec.gov/dei/2021/dei-2021_ref.xsd"

]
}

},
"elementCount": 29,
"entityCount": 1,
"hidden": {
"http://xbrl.sec.gov/dei/2021": 12,
"total": 12

},
"keyCustom": 0,
"keyStandard": 96,
"memberCustom": 0,
"memberStandard": 0,
"nsprefix": "btx",
"nsuri": "http://brooklynitx.com/20210716",
"report": {
"R1": {
"firstAnchor": {
"ancestors": [
"div",
"div",
"div",
"body",
"html"

],
"baseRef": "brhc10026994_form8k.htm",
"contextRef": "c20210716to20210716",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "dei:DocumentType",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "document",
"isDefault": "true",
"longName": "000100 - Document - Document and Entity Information",
"role": "http://brooklynitx.com/role/DocumentAndEntityInformation",
"shortName": "Document and Entity Information",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"div",
"div",
"div",
"body",
"html"

],
"baseRef": "brhc10026994_form8k.htm",
"contextRef": "c20210716to20210716",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "dei:DocumentType",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
}

},
"segmentCount": 0,
"tag": {
"dei_AmendmentFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the XBRL content amends previously-filed or accepted submission.",
"label": "Amendment Flag"

}
}

},
"localname": "AmendmentFlag",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_CityAreaCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Area code of city",
"label": "City Area Code"

}
}

},
"localname": "CityAreaCode",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_CoverAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Cover page.",
"label": "Cover [Abstract]"

}
}

},
"localname": "CoverAbstract",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"xbrltype": "stringItemType"

},
"dei_DocumentFiscalPeriodFocus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Fiscal period values are FY, Q1, Q2, and Q3.  1st, 2nd and 3rd quarter 10-Q or 10-QT statements have value Q1, Q2, and Q3 respectively, with 10-K, 10-KT or other fiscal year statements having FY.",
"label": "Document Fiscal Period Focus"

}
}

},
"localname": "DocumentFiscalPeriodFocus",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "fiscalPeriodItemType"

},
"dei_DocumentFiscalYearFocus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "This is focus fiscal year of the document report in YYYY format. For a 2006 annual report, which may also provide financial information from prior periods, fiscal 2006 should be given as the fiscal year focus. Example: 2006.",
"label": "Document Fiscal Year Focus"

}
}

},
"localname": "DocumentFiscalYearFocus",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "gYearItemType"

},
"dei_DocumentPeriodEndDate": {
"auth_ref": [],

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


"lang": {
"en-us": {
"role": {
"documentation": "For the EDGAR submission types of Form 8-K: the date of the report, the date of the earliest event reported; for the EDGAR submission types of Form N-1A: the filing date; for all other submission types: the end of the reporting or transition period.  The format of the date is YYYY-MM-DD.",
"label": "Document Period End Date"

}
}

},
"localname": "DocumentPeriodEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "dateItemType"

},
"dei_DocumentType": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other'.",
"label": "Document Type"

}
}

},
"localname": "DocumentType",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "submissionTypeItemType"

},
"dei_EntityAddressAddressLine1": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 1 such as Attn, Building Name, Street Name",
"label": "Entity Address, Address Line One"

}
}

},
"localname": "EntityAddressAddressLine1",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressAddressLine2": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 2 such as Street or Suite number",
"label": "Entity Address, Address Line Two"

}
}

},
"localname": "EntityAddressAddressLine2",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressAddressLine3": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 3 such as an Office Park",
"label": "Entity Address, Address Line Three"

}
}

},
"localname": "EntityAddressAddressLine3",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCityOrTown": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the City or Town",
"label": "Entity Address, City or Town"

}
}

},
"localname": "EntityAddressCityOrTown",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCountry": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "ISO 3166-1 alpha-2 country code.",
"label": "Entity Address, Country"

}
}

},
"localname": "EntityAddressCountry",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "countryCodeItemType"

},
"dei_EntityAddressPostalZipCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Code for the postal or zip code",
"label": "Entity Address, Postal Zip Code"

}
}

},
"localname": "EntityAddressPostalZipCode",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressStateOrProvince": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the state or province.",
"label": "Entity Address, State or Province"

}
}

},
"localname": "EntityAddressStateOrProvince",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "stateOrProvinceItemType"

},
"dei_EntityCentralIndexKey": {
"auth_ref": [
"r5"

],
"lang": {
"en-us": {
"role": {
"documentation": "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Index Key"

}
}

},
"localname": "EntityCentralIndexKey",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "centralIndexKeyItemType"

},
"dei_EntityEmergingGrowthCompany": {
"auth_ref": [
"r5"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if registrant meets the emerging growth company criteria.",
"label": "Entity Emerging Growth Company"

}
}

},
"localname": "EntityEmergingGrowthCompany",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_EntityFileNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Commission file number. The field allows up to 17 characters. The prefix may contain 1-3 digits, the sequence number may contain 1-8 digits, the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.",
"label": "Entity File Number"

}
}

},
"localname": "EntityFileNumber",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "fileNumberItemType"

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


},
"dei_EntityIncorporationStateCountryCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Two-character EDGAR code representing the state or country of incorporation.",
"label": "Entity Incorporation, State or Country Code"

}
}

},
"localname": "EntityIncorporationStateCountryCode",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "edgarStateCountryItemType"

},
"dei_EntityRegistrantName": {
"auth_ref": [
"r5"

],
"lang": {
"en-us": {
"role": {
"documentation": "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC.",
"label": "Entity Registrant Name"

}
}

},
"localname": "EntityRegistrantName",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityTaxIdentificationNumber": {
"auth_ref": [
"r5"

],
"lang": {
"en-us": {
"role": {
"documentation": "The Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS.",
"label": "Entity Tax Identification Number"

}
}

},
"localname": "EntityTaxIdentificationNumber",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "employerIdItemType"

},
"dei_LocalPhoneNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Local phone number for entity.",
"label": "Local Phone Number"

}
}

},
"localname": "LocalPhoneNumber",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "normalizedStringItemType"

},
"dei_NoTradingSymbolFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a security having no trading symbol.",
"label": "No Trading Symbol Flag"

}
}

},
"localname": "NoTradingSymbolFlag",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_PreCommencementIssuerTenderOffer": {
"auth_ref": [
"r2"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act.",
"label": "Pre-commencement Issuer Tender Offer"

}
}

},
"localname": "PreCommencementIssuerTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_PreCommencementTenderOffer": {
"auth_ref": [
"r3"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.",
"label": "Pre-commencement Tender Offer"

}
}

},
"localname": "PreCommencementTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_Security12bTitle": {
"auth_ref": [
"r0"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(b) registered security.",
"label": "Title of 12(b) Security"

}
}

},
"localname": "Security12bTitle",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "securityTitleItemType"

},
"dei_SecurityExchangeName": {
"auth_ref": [
"r1"

],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the Exchange on which a security is registered.",
"label": "Security Exchange Name"

}
}

},
"localname": "SecurityExchangeName",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "edgarExchangeCodeItemType"

},
"dei_SolicitingMaterial": {
"auth_ref": [
"r4"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as soliciting material pursuant to Rule 14a-12 under the Exchange Act.",
"label": "Soliciting Material"

}
}

},
"localname": "SolicitingMaterial",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

},
"dei_TradingSymbol": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Trading symbol of an instrument as listed on an exchange.",
"label": "Trading Symbol"

}
}

},
"localname": "TradingSymbol",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "tradingSymbolItemType"

},
"dei_WrittenCommunications": {
"auth_ref": [
"r6"

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as written communications pursuant to Rule 425 under the Securities Act.",
"label": "Written Communications"

}
}

},
"localname": "WrittenCommunications",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://brooklynitx.com/role/DocumentAndEntityInformation"

],
"xbrltype": "booleanItemType"

}
},
"unitCount": 0

}
},
"std_ref": {
"r0": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "12",
"Subsection": "b"

},
"r1": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "12",
"Subsection": "d1-1"

},
"r2": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "13e",
"Subsection": "4c"

},
"r3": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "14d",
"Subsection": "2b"

},
"r4": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "14a",
"Subsection": "12"

},
"r5": {
"Name": "Regulation 12B",
"Number": "240",
"Publisher": "SEC",
"Section": "12",
"Subsection": "b-2"

},
"r6": {
"Name": "Securities Act",
"Number": "230",
"Publisher": "SEC",
"Section": "425"

}
},
"version": "2.1"

}

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com

	Cover Page
	FORM 8-K
	EX-10.1(EXHIBIT 10.1)
	EX-10.2(EXHIBIT 10.2)
	EX-99.1(EXHIBIT 99.1)
	EX-99.2(EXHIBIT 99.2)
	XML(IDEA: XBRL DOCUMENT)
	JSON(IDEA: XBRL DOCUMENT)

