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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED NOVEMBER 7, 2011
PROSPECTUS

TVAX BIOMEDICAL, INC.
Shares of Common Stock
TVAX Biomedical, Inc. is offering
public offering price will be between $

shares of its common stock. This is our initial public offering. We anticipate that the initial
and $
per share.

Prior to this offering, there has been no public market for our common stock. We intend to apply to list our common stock on the
NASDAQ Global Market under the symbol TVAX.

Investing in our common stock involves a high degree of risk. See Risk Factors beginning on page 10 of
this prospectus to read about factors you should consider before buying shares of our common stock.
Per Share

Initial public offering price
Underwriting discounts and commissions
Proceeds, before expenses, to us

$
$
$

Total

$
$
$

We have granted the underwriters an option to purchase up to an additional
shares of our common stock from us at the public
offering price, less underwriting discounts and commissions, within 30 days from the date of this prospectus, to cover over-allotments of the
shares.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
The underwriters expect to deliver the shares of common stock on or about

.

Sole Book-Running Manager

Roth Capital Partners
Co-Managers

Cantor Fitzgerald & Co.

The date of this prospectus is

Morgan Joseph TriAtrisan

.
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You should rely only on the information contained in this prospectus. We have not, and the underwriters have not, authorized
any other person to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in this prospectus is accurate only as of the date on
the front cover of this prospectus. Our business, financial condition, results of operations and prospects may have changed since that
date, and we do not intend to update the information contained in this prospectus except to the extent required by applicable law.
This prospectus may only be used where it is legal to offer and sell these securities.
For investors outside the United States: Neither we nor any of the underwriters has done anything that would permit this
offering or possession or distribution of this prospectus or any free writing prospectus we may provide to you in connection with this
offering in any jurisdiction where action for that purpose is required, other than in the United States. You are required to inform
yourselves about and to observe any restrictions relating to this offering and the distribution of this prospectus and any such free
writing prospectus outside of the United States.
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PROSPECTUS SUMMARY
This summary highlights key information contained elsewhere in this prospectus. It may not contain all of the information that is
important to you in making your investment decision. You should read the entire prospectus, including Risk Factors and the financial
statements and the related notes thereto, appearing elsewhere herein, before making an investment decision. This prospectus does not
include our historical financial statements because we have only been formed recently for the purpose of effecting the offering and prior
to the reorganization described below held no material assets and did not engage in any operations. This prospectus contains the
financial statements of our predecessor company, TVAX Biomedical I, LLC. Certain technical terms used in this prospectus are defined in
the Glossary contained at the end of this prospectus.
Overview
We are a biotechnology company focused on the development of targeted cell-based immunotherapies for the treatment of cancer.
We use two cell-based technologies: cancer cell vaccination and the activation and infusion of killer T cells to treat cancer. Our
proprietary immunologic treatment, TVAX Immunotherapy®, uses a patients cells to create activated, genetically unique cancer-killing T
cells that can destroy the patients cancer cells, including cancer stem cells, which are widely believed to be responsible for cancer
growth, spread and metastasis. Our clinical data show that our proprietary treatment, either alone or combined with surgical tumor
removal, can improve patient outcomes by destroying cancer cells and, in some cases, eliminating any detectable evidence of cancer. Our
lead treatment candidate, TVI-Brain-1, is intended to be used in conjunction with surgery as a treatment for astrocytoma, a type of glioma,
the most prevalent form of brain cancer. Upon completion of this offering, we plan to initiate patient enrollment in a pivotal 396 patient
Phase III clinical trial of TVI-Brain-1, in combination with surgery and radiotherapy, in newly-diagnosed grade 4 astrocytoma patients.
We believe TVAX Immunotherapy may be effective against a wide range of cancers, including renal cell carcinoma, the most
prevalent form of kidney cancer. Our TVAX Immunotherapy candidate, TVI-Kidney-1, is intended to be used in conjunction with surgery
in the treatment of stage 4 renal cell carcinoma.
TVAX Immunotherapy®
TVAX Immunotherapy is a proprietary method for treating cancer using large numbers of activated, genetically unique cancerspecific killer T cells. We vaccinate a patient with his or her irradiated cancer cells and an immunological adjuvant. This vaccination
generates an immune response in the patient, which produces a large number of cancer-specific T cells. In the body of a vaccinated
patient, these cancer-specific T cells can recognize, but generally cannot kill, cancer cells. We harvest these cancer-specific T cells from
the vaccinated patients blood and convert them into activated killer T cells which are then infused back into the patient. The activated
killer T cells trigger the bodys immune system to destroy cancer cells, including cancer stem cells.

1
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Our treatment has a favorable safety profile compared to chemotherapy and radiotherapy. Our immunologic therapy has been tested
and well tolerated in approximately 200 patients. Treatment-related adverse events generally have consisted of inflammatory responses
resulting in flu-like symptoms that typically lasted only one to two days. Less than 1% of patients treated with TVAX Immunotherapy
have experienced any treatment-related serious adverse events.
Clinical Trial
Treatment candidate

TVI-Brain-1

TVI-Kidney-1

Indication

Status

Grade 4 astrocytoma (brain cancer)

Planned pivotal Phase III with
initiation of enrollment expected
following completion of the
offering

Grade 4 glioma (brain cancer)

Phase II ongoing

Stage 4 renal cell carcinoma
(kidney cancer)

Phase III ready

TVI-Brain-1
TVI-Brain-1 is intended to be used in conjunction with surgery in the treatment of grade 4 astrocytoma, which is a type of glioma,
the most prevalent form of brain cancer. In Phase I/II clinical trials, a single course of our immunologic therapy improved patient
outcomes by destroying cancer cells and, in some cases, eliminating any detectable evidence of cancer in patients with advanced grade 3
and 4 gliomas. Those trials included patients with recurrent gliomas that had failed standard of care treatments. Patients in those trials had
increased median overall survival of more than six months compared to historical controls, including several patients who were alive at
the time data were collected for publication. Our immunologic therapy has been tested and well tolerated in approximately 75 brain cancer
patients, none of whom experienced a treatment-related serious adverse event. Treatment-related adverse events generally consisted of
inflammatory responses resulting in flu-like symptoms that typically lasted only one to two days.
Following the completion of this offering, we intend to commence a pivotal 396-patient Phase III clinical trial of TVI-Brain-1, in
combination with surgery and radiotherapy, in newly-diagnosed grade 4 astrocytoma patients. Patients in our Phase III clinical trial will
receive two courses of TVAX Immunotherapy and will be treated earlier in the progression of their disease, when their cancers are
relatively small and their immune systems are not compromised by chemotherapy. We expect this trial to be completed approximately
four years after initiation of enrollment. We expect to have the first interim analysis of data approximately 24-30 months following
commencement of enrollment.
The American Cancer Society estimates that approximately 17,000 primary brain tumors will be diagnosed in the United States in
2011. Approximately 60% will be gliomas, of which we believe approximately 80% will be astrocytomas. While overall survival time
varies with grade, gliomas are aggressive cancers, and even when detected very early and/or at low-grade, cannot be cured. Average
survival of aggressively treated grade 4 glioma patients is 12-14 months and the five-year survival rate is approximately 5%. Although
surgery, radiotherapy and cytotoxic chemotherapy result in a modest increase in overall survival, the benefit is limited and almost
invariably associated with high toxicity.
TVI-Kidney-1
Our research has demonstrated that our immunologic therapy may be effective against renal cell carcinoma. In studies conducted by
third parties, a single course of personalized immunotherapy combining irradiated autologous cancer cell vaccination and activated killer
T cell infusion destroyed cancer cells and, in some cases, eliminated any detectable evidence of cancer in patients with metastatic (stage
4) renal cell carcinomas. Patients
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in those trials had increased median overall survival of more than six months compared to historical controls, including several patients
who were alive at the time data were collected for publication. Sixty-nine patients were treated with the combination of vaccination and
activated T cell infusion. Treatment-related adverse events generally consisted of inflammatory responses resulting in flu-like symptoms
that typically lasted only one to two days One patient experienced a treatment-related grade 3 serious adverse event. Based on those trials
and our research, we developed TVI-Kidney-1 to be used in conjunction with surgery in the treatment of renal cell carcinoma, the most
prevalent form of kidney cancer.
The American Cancer Society estimates that approximately 60,920 new cases of kidney cancer will be diagnosed in the United
States in 2011. Approximately 90% of those will be renal cell carcinomas, of which 25% will be stage 4 at diagnosis. Currently there are
no safe, effective treatments for patients who have failed surgery or who are diagnosed with stage 4 renal cell carcinoma.
Other Cancer Treatments
All types of cancer tested by us and third parties have produced immune responses in patients who were vaccinated with their
irradiated cancer cells and an immunological adjuvant. These cancers included blood (leukemia), brain, breast, colon, kidney, lung, ovary,
pancreas, prostate and skin (melanoma). We believe TVAX Immunotherapy may be effective against any cancers that generate such an
immune response.
Investment Highlights
We believe the following are the key attributes of our company:


Proprietary platform. TVAX Immunotherapy® is a proprietary platform treatment comprised of: (1) the manufacture and
delivery of a vaccine made from the patients irradiated cancer cells and an immunological adjuvant, and (2) the creation and
delivery of activated, genetically unique cancer-killing T cells. We retain exclusive ownership of the TVAX Immunotherapy
technology and all associated intellectual property rights.



Encouraging clinical trial data. Clinical trials have shown that our proprietary treatment can improve patient outcomes
compared to historical controls by destroying cancer cells and, in some cases, eliminating any detectable evidence of cancer.



Favorable side effect profile. Our proprietary immunologic treatment has been tested in approximately 200 patients and has
been well tolerated. Treatment-related adverse events generally have consisted of inflammatory responses resulting in flu-like
symptoms that typically lasted only one to two days.



Outpatient therapy. TVAX Immunotherapy is performed on an outpatient basis using standard medical techniques. Patients in
our planned Phase II and III clinical trials will complete two full cycles of the treatment within a period of approximately ten
weeks.



Phase III ready. We intend to begin a pivotal Phase III clinical trial of TVI-Brain-1 in combination with surgery and
radiotherapy in newly-diagnosed grade 4 astrocytoma patients following the completion of this offering.



Strong clinical pipeline. We believe that TVAX Immunotherapy may be effective against any cancer that generates an immune
response, such as blood (leukemia), brain, breast, colon, kidney, lung, ovarian, pancreas, prostate and skin (melanoma) cancer.
Studies conducted by us and third parties have demonstrated that a high proportion of patients with those cancers develop
immune responses against their cancers following vaccination.
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Established regulatory pathway. We believe that the United States Food and Drug Administration (FDA) approval of the
first active cellular immunotherapy, Provenge®, for the treatment of prostate cancer has established a regulatory approval
pathway for TVAX Immunotherapy.



Easily scalable manufacturing. Our manufacturing process uses commercially-available technology that is easily scalable and
compliant with current good manufacturing practice (cGMP).
Strategy

Our strategy is to develop applications for TVAX Immunotherapy. The critical components of our strategy include:


Complete clinical testing of TVI-Brain-1 and obtain FDA approval for its commercialization.



Evaluate potential commercialization and partnership options for TVAX Immunotherapy.



Investigate and develop the use of TVAX Immunotherapy in additional oncology indications such as kidney, blood (leukemia),
breast, colon, lung, ovarian, pancreatic, prostate and skin (melanoma) cancer.
Risks

We are a development stage biotechnology company and have generated no revenues from treatment sales to date. Since our
inception, we have incurred substantial losses related to the development of TVAX Immunotherapy. Our business and our ability to
execute our business strategy are subject to a number of risks of which you should be aware before you decide to buy our common stock.
In particular, you should carefully consider the following risks, which are discussed more fully in Risk Factors beginning on page 10.


To date, we have not completed clinical development for any of our treatment candidates and we do not have a treatment
candidate that has been approved for sale by the FDA.



All treatments which we intend to produce require regulatory approval before they can be sold, and we have not yet received
regulatory approval to sell any of our treatments or sold any treatments.



We have a limited operating history upon which to base an investment decision.



We will need to develop or acquire additional capabilities in order to commercialize treatments that obtain FDA approval, if
any, and we may encounter unexpected costs or difficulties in doing so.



Failure to attract and retain key personnel could impede our ability to develop our treatments and to obtain new collaborators
or other sources of funding.



We can provide no assurance of the successful and timely development of new treatments.



Our prospects are highly dependent on our TVI-Brain-1 and other TVAX Immunotherapy treatment candidates. If we fail to
complete, or demonstrate safety and efficacy in, clinical trials, fail to obtain regulatory approval or fail to successfully
commercialize TVI-Brain-1 and/or other TVAX Immunotherapy treatments, our business would be materially harmed and the
value of our securities would likely decline significantly.



If our treatment candidates do not demonstrate safety and efficacy sufficient to obtain regulatory approval, they will not
receive regulatory approval and we will be unable to market them. We have not tested any of our treatment candidates in
controlled clinical trials or in the populations that we intend to seek approval for.



Regulatory authorities may not approve our treatment candidates even if they demonstrate safety and efficacy in clinical trials.
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We may have delays in completing our clinical trials and we may not complete them at all. If we experience delays or
difficulties in the enrollment of patients in our clinical trials, our receipt of necessary regulatory approvals could be delayed or
prevented.



If serious or unexpected adverse side effects are identified during the development of our treatment candidates, we may need to
abandon or limit our development of some or all of our treatment candidates.



Our TVAX Immunotherapy treatment candidates are based on a novel technology, which may raise development issues that
we may not be able to resolve, regulatory issues that could delay or prevent approval or personnel issues that may keep us from
being able to develop our treatment candidates.



We have never manufactured our treatments or their components at commercial scale and there can be no assurance that they
can be manufactured in compliance with regulations at a cost or in quantities necessary to make them commercially viable.



We have never marketed or sold any treatments and there can be no assurance that our treatments, if approved, can be
marketed or sold in quantities necessary to make them commercially viable.



The industry within which we operate and our business are subject to extensive regulation, which is costly, time consuming
and may subject us to unanticipated delays.



We have a history of net losses, including net losses of $565,000, $1,976,000 and $3,578,000 for the years ended
December 31, 2009 and December 31, 2010 and the six months ended June 30, 2011, respectively. As of June 30, 2011, we
had an accumulated deficit of $11,195,000. We have had no revenue from treatment sales and expect to continue to incur
increasing net losses for the foreseeable future, and we may never achieve or maintain profitability.



We will need substantial additional funding. If we are unable to raise capital when needed, we would be forced to delay, reduce
or eliminate our product development programs or our commercialization efforts.



Our competitors may develop and market products that are less expensive, more effective, safer or reach the market sooner
than our treatment candidates, which may diminish or eliminate the commercial success of any treatments we may
commercialize.
Corporate Information

TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC, was organized as a Missouri limited liability company on
November 1, 2004. On July 14, 2011 we incorporated TVAX Biomedical, Inc., a Delaware corporation. On July 15, 2011, we effected a
reorganization pursuant to which TVAX Biomedical I, LLC became our wholly-owned subsidiary and the membership interests in TVAX
Biomedical I, LLC were exchanged for shares of our capital stock. Our principal executive offices are located at 8006 Reeder Street,
Lenexa, Kansas 66214, and our telephone number is (913) 492-2221. Our website is www.tvaxbiomedical.com. The information that
appears on our website is not part of, and is not incorporated into, this prospectus.
TVAX Immunotherapy and TVAX are our registered service marks, and we have applied to register our TVAX BIOMEDICAL
logo as a service mark, with the United States Patent and Trademark office. All other trademarks or trade names appearing in this
prospectus are the property of their respective owners.
Unless the context indicates otherwise, as used in this prospectus, the terms TVAX, the Company, we, us and our refer
to TVAX Biomedical, Inc. and our subsidiary, TVAX Biomedical I, LLC.
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The Offering
Common stock offered by us

shares

Common stock to be outstanding after this offering

shares (

shares if the underwriters over-allotment option is exercised

in full).

Use of proceeds

We estimate that the net proceeds from this offering, without exercise of the overallotment option, will be approximately $
million assuming an initial public
offering price of $
per share, the midpoint of the range set forth on the cover of
this prospectus. We intend to use the net proceeds from this offering for general
corporate purposes and to continue clinical testing of TVI-Brain-1.

Risk factors

See Risk Factors beginning on page 10 of this prospectus for a discussion of
factors you should carefully consider before deciding to invest in our common stock.

Proposed NASDAQ Global Market symbol

TVAX

The number of shares of common stock to be outstanding after this offering is based on 10,701,000 shares of common stock
outstanding as of November 1, 2011, plus shares to be issued upon (1) the automatic conversion upon completion of this offering of all
shares of Series A Preferred Stock into
shares of common stock (which assumes a closing date of the offering of
), (2) the
automatic conversion of Series B Preferred Stock into
shares of common stock (which assumes an initial offering price of $
per
share, the midpoint of the range set forth on the cover of this prospectus), and (3) the automatic conversion of Series C Preferred Stock
into
shares of common stock (which assumes a closing date of the offering of
), and excludes


1,333,594 shares of common stock issuable upon exercise of warrants to purchase common stock at an exercise price of $1.50
per share, and



109,148 shares of common stock issuable upon exercise of warrants to purchase common stock at an exercise price of $1.50
per share that are not currently exercisable and will expire if this offering is completed prior to September 30, 2012.

Unless otherwise indicated, all of the information in this prospectus:


gives effect to the reorganization,



assumes no exercise of the underwriters over-allotment option, and



assumes an initial offering price of $

per share, the midpoint of the range set forth on the cover of this prospectus.
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SUMMARY FINANCIAL DATA
Set forth below is our summary historical financial data, at the dates and for the periods indicated. We have prepared this financial
information using the financial statements of TVAX Biomedical I, LLC (formerly TVAX Biomedical, LLC) as of December 31, 2009 and
2010 and for each of the three years in the period ended December 31, 2010, and as of and for the six months ended June 30, 2010 and
2011, which are included elsewhere in this prospectus. The financial statements for the three years in the period ended December 31, 2010
have been audited by Ernst & Young LLP, independent registered public accounting firm. The financial statements for the six month
periods ended June 30, 2010 and 2011 have not been audited, and include, in the opinion of management, all adjustments (consisting only
of normal nonrecurring adjustments) necessary to present fairly the data for those periods. Operating results for the six months ended
June 30, 2011 are not necessarily indicative of the results that may be expected for any other interim period or the entire year ending
December 31, 2011.
You should read the data set forth below in conjunction with the TVAX Biomedical I, LLC financial statements and the related
notes thereto, Managements Discussion and Analysis of Financial Condition and Results of Operations, Capitalization and other
financial information included elsewhere in this prospectus.
Year Ended December 31
2008

2009

Six Months Ended June 30

2010

2010

2011
(unaudited)

Statement of Operations Data (amounts in thousands,
except per share amounts):
Grant revenue
Operating expenses:
Research and development
General and administrative

$

$

$244

$

$

353
196

266
224

1,080
468

366
303

472
773

Total operating expenses

549

490

1,548

669

1,245

Loss from operations
Interest income
Interest expense
Change in fair value of warrant liability

(549 )
1

(168 )

(490 )

(3 )
(72 )

(1,304 )

(769 )
97

(669

(343
(115

)

Other expense, net

(167 )

(75 )

(672 )

Net loss
Preferred members interest preferred return
Member distribution from conversion of Series B preferred
units to Series C preferred units

(716 )
(144 )

(565 )
(159 )





)

)
)

(1,245

(432
(1,901

(458

)

(2,333

)

(1,976 )
(291 )

(1,127
(137

)
)

(3,578
(828

)
)

(151 )



Net loss attributable to common members

$(860 )

$(724 )

$(2,418 )

$ (1,264

Net loss per common unit  basic and diluted (1)

$(0.10)

$(0.08)

$

$

Net loss per profits unit  basic and diluted (1)

$(2.11 )

$ (1.13

Unaudited pro forma net loss attributable to common
shareholders (2)

$(1,811 )

Unaudited pro forma common shares outstanding  basic and
diluted (2)

10,713

Unaudited net loss per common share  basic and diluted (2)

$(0.17 )
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)

$ (4,406

)

$
)

$ (3.69

)

$ (3,019

)

10,892
$ (0.28

)
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June 30, 2011
Pro Forma
Actual

Pro Forma (2)(3)

As Adjusted (4)

(unaudited)

Balance Sheet Data (dollars in thousands):
Cash and cash equivalents
Total assets
Total liabilities
Redeemable convertible preferred member interests
Total members deficit

$4,565
5,249
5,506
8,324
(8,582)

$

$

(1)

Although the preferred units represent participating securities because they participate equally with common units in distributions of
net cash flow after receiving their preferred returns, the holders do not have a contractual obligation to share in the losses of the
Company. Accordingly, the preferred units are not included in the computation of net loss per share under the two-class method. In
addition, the common units and the profits units issued in 2010 represent two classes of common units. Accordingly, for 2010 and
subsequent periods the net loss attributable to common units is allocated between the two classes of common units giving effect to
the distribution preference that the common units have over the profits units.

(2)

Unaudited pro forma data gives effect to the transactions identified below assuming they occurred on June 30, 2011, in each case as
if they had occurred at the beginning of the period presented for the statement of operations data and as of the balance sheet date for
the balance sheet data.
(i)

the conversion of $2,230,572 of principal and interest of Convertible Notes on July 15, 2011 at the election of the holders of
such notes into 995,791 shares of common stock (on a pro forma basis at the date of issuance in 2010, January 1, 2011, and
June 30, 2011 there was $2,000,391, $2,143,444, and $2,223,904 of principal and interest, which was convertible into 893,032,
956,895 and 992,814 shares of common stock respectively), excluding nonrecurring charges of $1,154,242 directly related to
the conversion

(ii) the issuance of contingent warrants to purchase 109,148 Series C Preferred Units to holders of Convertible Notes as an
inducement for the conversion of the notes and in lieu of foregone interest payments,
(iii) the issuance of 805,000 restricted profits units to certain officers, key employees and consultants immediately prior to the
reorganization on July 15, 2011,
(iv) the consummation of the July 15, 2011 reorganization of our predecessor TVAX Biomedical I, LLC pursuant to an exchange
of equity as follows:


each Series A Preferred Unit was exchanged for an equal number of shares of Series A Preferred Stock, plus additional
shares determined by dividing the undistributed incentive return of the Series A Preferred Unit calculated through
July 15, 2011 by the original issue price of $1.00 per unit,



each Series A Warrant was exchanged for an equal number of shares of Series B Preferred Stock,



each Series C Preferred Unit was exchanged for an equal number of shares of Series C Preferred Stock, plus additional
shares determined by dividing the undistributed incentive return of the Series C Preferred Unit calculated through
July 15, 2011 by the original issue price of $2.24 per unit,



each common unit was exchanged for one share of common stock, and



each profits unit was exchanged for one share of junior common stock, and with respect to those profits units which
were issued with vesting requirements, such profits units were exchanged for junior common stock having identical
vesting requirements, and
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(v)

the exchange of 2,000,000 shares of junior common stock for 1,900,000 shares of common stock on September 30, 2011, and

(vi) the outstanding warrants to purchase an aggregate of 1,333,594 Series C Preferred Units, which will become, according to their
terms, warrants to purchase common stock at an exercise price of $1.50 per share upon the closing of this offering and the
reclassification of the related warrant liability to additional paid-in capital.
(3)

Unaudited pro forma balance sheet data additionally reflects the issuance of
shares of common stock upon conversion of Series
A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock, and the expiration of contingent warrants described in
(ii) above, which will take place automatically upon the closing of this offering. Because the number of shares of common stock
issuable upon automatic conversion of the Series A Preferred Stock and Series C Preferred Stock depends upon the date of the
closing of the offering due to the preferential incentive return on the preferred instruments, and the number of shares of common
stock issuable upon automatic conversion of the Series B Preferred Stock depends upon the initial public offering price per share in
this offering, the actual number of shares of common stock issuable upon such exercise will likely differ from the respective number
of shares set forth above.

(4)

Unaudited pro forma as adjusted balance sheet data additionally reflects the receipt by us of $
from the sale of
shares of
common stock in this offering at an assumed initial public offering price of $
per share, which is the midpoint of the price range
set forth on the cover page of this prospectus, after deducting underwriting discounts and commissions and estimated offering
expenses payable by us and the receipt by us of the net proceeds of such sale.
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RISK FACTORS
Investing in our common stock involves a high degree of risk. We are a development stage biotechnology company, and our business and
ability to execute our business strategy are subject to a number of risk factors that you should carefully consider in addition to the other
information set forward in this prospectus before purchasing any shares of our common stock. Each of these risks could harm our business,
operating results and financial condition, as well as decrease the value of an investment in our common stock. You may lose part or all of
your investment.
Business Risks
All treatments which we intend to produce require regulatory approval before they can be sold, and we have not yet received regulatory
approval to sell any of our treatments or sold any treatments.
We are a clinical development stage biotechnology company. We have engaged primarily in research and development activities since
our inception, and have not received any revenues from treatment sales. We have no treatments approved for commercial sale by regulatory
authorities and may never have such treatments. We have very limited experience interacting with regulatory authorities on late stage
development programs and in the design of pivotal clinical trials sufficient to obtain regulatory approval. Failure to receive approval for
treatment candidates, to manufacture a treatment or to sell a treatment could result in the failure of our business and a loss of all of your
investment in our company.
We have a limited operating history upon which to base an investment decision.
We have not demonstrated our ability to perform the functions necessary for the successful commercialization of any treatments. The
successful commercialization of any treatment will require us to perform a variety of functions, including:


continuing to undertake pre-clinical development and clinical trials;



participating in regulatory approval processes;



formulating and manufacturing treatments; and



conducting sales and marketing activities.

Our operations to date have been limited to organizing and staffing our company, acquiring, developing and securing the proprietary
technology for, and undertaking pre-clinical development and clinical trials of our treatment candidates. These operations provide a limited
basis for our stockholders and prospective investors to assess our ability to commercialize TVI-Brain-1 or any other future treatments and the
advisability of investing in our securities.
We will need to develop or acquire additional capabilities in order to commercialize treatments that obtain FDA approval, if any, and we
may encounter unexpected costs or difficulties in doing so.
We will need to acquire additional capabilities and effectively manage our operations and facilities to successfully pursue and complete
future research, development and, if any of our treatment candidates receive regulatory approval, commercialization efforts. Currently, we
have no experience in preparing applications for marketing approval, commercial-scale manufacturing, managing of large-scale information
technology systems or managing a large-scale distribution system. We will need to add personnel and expand our capabilities, which may
strain our existing managerial, operational, regulatory compliance, financial and other resources. To do this effectively, we must:


train, manage and motivate a growing employee base;



accurately forecast demand for our treatments; and



expand existing operational, financial and management information systems.
10
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We plan to increase our manufacturing capacity prior to seeking approval for the sale of our TVI-Brain-1 treatment. If we are not
successful in establishing a regulatory-compliant manufacturing process, we may not obtain approval of TVI-Brain-1 or our ability to obtain
regulatory approval for sale could be delayed, which would further delay the period of time when we would be able to generate revenues from
the sale of such treatments, if we are even able to generate revenues at all.
Failure to attract and retain key personnel could impede our ability to develop our treatments and to obtain new collaborators or other
sources of funding.
Because of the specialized scientific nature of our business, our success is highly dependent upon our ability to attract and retain
qualified scientific and technical personnel, consultants and advisors. We are highly dependent on the principal members of our scientific and
management staff, particularly Gary W. Wood. The loss of his services might significantly delay or prevent the achievement of our research,
development and business objectives. We currently are required to maintain a $2 million key-person life insurance policy on Gary W. Wood
for the benefit of certain investors, and are not therefore the primary beneficiary of that policy.
We will need to recruit a significant number of additional personnel in order to achieve our strategic goals. In order to pursue our
treatment development and marketing and sales plans, we will need to hire additional qualified scientific personnel to perform research and
development, as well as personnel with expertise in clinical testing, government regulation, manufacturing, marketing and sales. We also rely
on consultants and advisors to assist in formulating our research and development strategy and universities, medical centers and other research
institutions. There can be no assurance that we will be able to attract and retain such individuals or institutions on acceptable terms, if at all.
If we are able to attract and retain additional personnel, our overhead expenses for salaries and related items will increase substantially
from current levels.
Additionally, our facilities are located in the Kansas City metropolitan area, which may make attracting and retaining qualified scientific
and technical personnel from outside our region difficult. The failure to attract and retain qualified personnel, consultants and advisors could
have a material adverse effect on our business, financial condition and the results of our operations.
We may lose control over the development, marketing and distribution of TVAX Immunotherapy ® treatments, if we enter into third party
arrangements to perform or assist us in performing any of those functions.
We may seek alliances or strategic partnerships for one or more TVAX Immunotherapy treatments to maximize our regulatory, clinical
and commercialization efforts. We may also have to depend on third parties to market and distribute our treatments. We currently do not have
the resources to develop fully, market or distribute TVI-Brain-I or any other TVAX Immunotherapy treatments that we may develop in the
future.
If we enter into alliances, strategic partnerships or distribution agreements with third parties, we may have less control over the
development, marketing and distribution activities performed by third parties than if we were performing those functions with our own
facilities and employees. This lack of direct control could adversely affect the results of these activities.
We expect to expand our development, regulatory, manufacturing and sales and marketing capabilities, and as a result, we may encounter
difficulties in managing our growth, which could disrupt our operations.
We expect to experience significant growth in the number of our employees and the scope of our operations, particularly in the areas of
treatment development, regulatory affairs, manufacturing and sales and marketing. To manage our anticipated future growth, we must
continue to implement and improve our managerial, operational and financial systems, expand our facilities and continue to recruit and train
additional qualified personnel. Due to our limited financial resources and the limited experience of our management team in managing a
company
11
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with such anticipated growth, we may not be able to effectively manage the expansion of our operations or recruit and train additional
qualified personnel. The physical expansion of our operations may lead to significant costs and may divert our management and business
development resources. Any inability to manage growth could delay the execution of our business plans or disrupt our operations.
Risks Relating to Clinical Development and Commercialization of Our Treatments
We can provide no assurance of the successful and timely development of new treatments.
Our treatment candidates are at various stages of clinical research and development. Further development and extensive clinical trials
will be required to determine their technical feasibility and commercial viability and obtain regulatory approvals. Our success will depend on
our ability to achieve scientific and technological advances, to translate such advances into reliable, commercially competitive treatments on a
timely basis and to successfully conduct the studies necessary for approval. We intend to begin a pivotal Phase III clinical trial of TVI-Brain-1
in combination with surgery and radiotherapy in newly-diagnosed grade 4 astrocytoma patients following the completion of this offering.
Even if the planned Phase III clinical trial of our TVI-Brain-1 treatment candidate is successful, TVI-Brain-1 treatments will not likely be
commercially available for four to six years, or more, if at all. If the planned Phase III trial of TVI-Brain-1 is not successful, cellular
immunotherapy treatments that we may develop are not likely to be commercially available for five to ten or more years, if at all. The
proposed development schedules for our treatments may be affected by a variety of factors, including technological difficulties, proprietary
technology of others, and changes in governmental regulation, many of which will not be within our control. Any delay in the development,
introduction or marketing of our treatments could result either in such treatments being marketed at a time when their cost and performance
characteristics would not be competitive in the marketplace or in the shortening of their commercial lives. In light of the long-term nature of
our projects, the unproven technology involved and the other factors described elsewhere in Risk Factors, there can be no assurance that we
will be able to successfully complete the development or marketing of any new treatments.
Our prospects are highly dependent on our TVI-Brain-1 and other TVAX Immunotherapy® treatment candidates. If we fail to complete, or
demonstrate safety and efficacy in, clinical trials, fail to obtain regulatory approval or fail to successfully commercialize TVI-Brain-1 and/
or other TVAX Immunotherapy® treatments, our business would be materially harmed and the value of our securities would likely decline
significantly.
Our lead treatment candidate is TVI-Brain-1. The FDA must approve TVI-Brain-1 before it can be marketed and sold. Our ability to
obtain FDA marketing approval for TVI-Brain-1 and/or any other treatment candidates depends on, among other things, demonstrating their
safety and efficacy to the satisfaction of the FDA in one or more adequate and well-controlled clinical trials. We may fail to obtain data that
satisfy FDA requirements. In addition, our ability to obtain marketing approval for these treatments depends on obtaining the final results of
required non-clinical testing, including characterization of the manufactured components of our treatment candidate and validation that our
manufacturing process consistently generates safe, potent those treatment components. The FDA may determine that our manufacturing
processes, testing procedures or facilities are insufficient to justify approval. We may need to conduct additional clinical trials that are not
currently anticipated. Moreover, even if we do receive FDA marketing approval, we may not be successful in marketing TVI-Brain-1 and/or
any other TVAX Immunotherapy treatment candidates. If any of these adverse events occur, our business could be materially harmed and the
value of our common stock would most likely decline.
If our treatment candidates do not demonstrate safety and efficacy sufficient to obtain regulatory approval, they will not receive regulatory
approval and we will be unable to market them. We have not tested any of our treatment candidates in controlled clinical trials or in the
populations that we intend to seek approval for.
The therapeutic treatment development and regulatory approval process is expensive, uncertain and time-consuming. The timing of any
future regulatory approval, if any, for any of our treatment candidates cannot be accurately predicted. If we fail to obtain regulatory approval
for one of our current or future treatment candidates, we will be unable to market and sell them and we may never be profitable.
12
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As part of the regulatory process, we must conduct clinical trials, including Phase III clinical trials, for each of our treatment candidates
to demonstrate safety and efficacy in humans to the satisfaction of the FDA and regulatory authorities in other countries. The number and
design of the clinical trials that will be required will vary depending on the treatment candidate, the indication for which the treatment
candidate is being tested, the trial results and the regulations and policies that are applicable to a particular treatment candidate.
A failure of one or more of our clinical trials can occur at any stage of testing. Previous results obtained in uncontrolled clinical trials of
our treatment candidates or other similar products may not be predictive of future results obtained in adequate and well-controlled clinical
trials. Interim results obtained in clinical trials may not be confirmed upon full analysis of the results of a clinical trial. Treatment candidates
being tested in later stage clinical trials may fail to show the desired safety and efficacy despite having progressed through initial clinical trials
with acceptable results. Moreover, preclinical and clinical data are often susceptible to varying interpretations and analyses and many
companies that have believed their product candidates performed satisfactorily in preclinical and clinical trials have nonetheless failed to
obtain marketing approval of their treatments.
Specifically, we have not compared our treatment candidates against placebo or any other active therapy control group. While
comparisons of outcomes to results from other reported clinical trials can provide some insight into the efficacy of our TVI-Brain-1 and our
other treatment candidates, there are many factors that affect the outcome of clinical trials, some of which are not apparent in published
reports, and results from two different trials cannot always be reliably compared. As a result, we will be studying TVI-Brain-1 as a systemic
adjuvant treatment in direct comparison with the current standard of care systemic adjuvant treatment alone for the selected indication and will
need to show a statistically significant benefit for our treatment candidate in order for our treatment candidate to be approved for marketing.
Patients in our planned Phase III study who do not receive our treatment may not have results similar to patients studied in the historical trials
that we have used for comparison in our Phase I/II studies. If the patients in our Phase III study who receive standard of care treatments have
results that are better than the results predicted by the studies that have been performed in the past, we may not demonstrate a sufficient
clinical benefit with our treatment to merit the regulatory authorities approving our treatment for marketing.
Regulatory authorities may not approve our treatment candidates even if they demonstrate safety and efficacy in clinical trials.
Our treatment candidates may not be approved even if they achieve positive results in clinical trials. Regulatory agencies, including the
FDA or their advisors may disagree with our trial design and our interpretations of data from preclinical studies and clinical trials. We have
not obtained an agreement with the FDA that the design of our planned TVI-Brain-1 Phase III study is sufficient to lead to product approval if
the results are positive. Moreover, we have not developed or reached an agreement with the FDA on the detailed statistical analysis plan that
will be used to analyze the Phase III data. Regulatory agencies also may approve a treatment candidate for fewer or more limited indications
than requested or may grant approval subject to the performance of post-marketing studies. In addition, regulatory agencies may not approve
the labeling claims that are necessary or desirable for the successful commercialization of our treatment candidates.
If we experience delays or difficulties in the enrollment of patients in our clinical trials, our receipt of necessary regulatory approvals
could be delayed or prevented.
We may not be able to initiate or continue clinical trials for our treatment candidates, including our ongoing Phase II clinical trial and
our pivotal Phase III clinical trial of TVI-Brain-1, if we are unable to locate and enroll a sufficient number of eligible patients to participate in
these trials as required by the FDA or similar regulatory authorities in other countries. Many of our competitors have ongoing clinical trials for
product candidates that could be competitive with our clinical trials, and patients who would otherwise be eligible for our clinical trials may
instead enroll in clinical trials of our competitors product candidates.
13
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Patient enrollment is affected by many factors including:


severity of the disease under investigation;



eligibility criteria for the study in question;



perceived risks and benefits of the product candidate under study;



efforts to facilitate timely enrollment in clinical trials;



patient referral practices of physicians;



the ability to monitor patients adequately during and after treatment; and



proximity and availability of clinical trial sites for prospective patients.

Enrollment delays in the ongoing Phase II clinical trial of TVI-Brain-1 and in our planned pivotal Phase III trial of TVI-Brain-1 or in any
of our other clinical trials may result in increased development costs for our treatment candidates, which would cause the value of the
company to decline and limit our ability to obtain additional financing. Our inability to enroll a sufficient number of patients in a timely
manner for these or any of our other clinical trials would result in significant delays or may require us to abandon one or more clinical trials
altogether.
If serious or unexpected adverse side effects are identified during the development of our treatment candidates, we may need to abandon
or limit our development of some or all of our treatment candidates.
All of our treatment candidates are in preclinical or clinical development and their risk of failure is high. If our treatment candidates are
associated with serious or unexpected adverse effects, we may need to abandon their development or limit development to certain uses or
subpopulations in which these effects are less prevalent, less severe or more acceptable from a risk-benefit perspective.
Our TVAX Immunotherapy® treatment candidates are based on a novel technology, which may raise development issues that we may not
be able to resolve, regulatory issues that could delay or prevent approval or personnel issues that may keep us from being able to develop
our treatments.
Regulatory approval of treatment candidates that utilize novel technology such as ours can be more expensive and take longer than for
other treatments that are based on more well-known or more extensively studied technology, due to our and the regulatory agencies lack of
experience with them. This may lengthen the regulatory review process, require us to perform additional studies, including clinical trials,
increase our development costs, lead to changes in regulatory positions and interpretations, delay or prevent approval and commercialization
of these treatment candidates or lead to significant post-approval limitations or restrictions. For example, the irradiated cancer cell component
of TVI-Brain-1 is a complex biologic product that is manufactured from the patients own cancer that must be appropriately assayed so that
its identity, strength, quality, purity and potency may be characterized prior to release for treatment. No treatment including an irradiated
cancer cell product or an activated T cell product has yet been approved for marketing by the FDA or any other regulatory agency. The tests
that we use to make identity, strength, quality, purity and potency determinations on these products may not be sufficient to satisfy the FDAs
expectations regarding the criteria required for release of products for patient treatment and the regulatory agency may require us to employ
additional testing measures for this purpose, which could require us to undertake additional testing and/or additional clinical trials.
The novel nature of our treatment candidates also means that fewer people are trained in or experienced with treatments of this type,
which may make it difficult to recruit, hire and retain capable personnel for the research, development and manufacturing positions that will
be required to continue development and commercialization of our treatment candidates.
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We may expend our limited resources to pursue a particular treatment candidate or indication and fail to capitalize on treatment
candidates or indications that may be more profitable or for which there is a greater likelihood of success.
Because we have limited financial and managerial resources, we have focused on research programs and treatment candidates for
specific indications. As a result, we may forego or delay pursuit of opportunities with other treatment candidates or for other indications that
later prove to have greater commercial potential. Our resource allocation decisions may cause us to fail to capitalize on viable commercial
treatments or profitable market opportunities. Our spending on current and future research and development programs and treatment
candidates for specific indications may not yield any commercially viable treatments.
We have based our research and development efforts on our TVAX Immunotherapy treatments. Notwithstanding our large investment to
date and anticipated future expenditures in our TVAX Immunotherapy treatments, we have not yet developed, and may never successfully
develop, any marketed treatments using this approach. As a result of pursuing the development of TVAX Immunotherapy treatment
candidates, we may fail to develop treatment candidates or address indications based on other scientific approaches that may offer greater
commercial potential or for which there is a greater likelihood of success.
Our long-term business plan is to develop TVAX Immunotherapy for the treatment of various cancers. We may not be successful in our
efforts to identify or discover additional treatment candidates that may be manufactured using our TVAX Immunotherapy platform. Research
programs to identify new treatment candidates require substantial technical, financial and human resources. These research programs may
initially show promise in identifying potential treatment candidates, yet fail to yield treatment candidates for clinical development.
If we do not accurately evaluate the commercial potential or target market for a particular treatment, we may relinquish valuable rights
to that treatment through collaboration, licensing or other royalty arrangements in cases in which it would have been more advantageous for us
to retain sole development and commercialization rights to such treatment.
We may have delays in completing our clinical trials and we may not complete them at all.
We have not completed the clinical trials necessary to support a Biologics License Application, or BLA, with the FDA for approval to
market TVI-Brain-1. We have not initiated any Phase III studies. Our current Phase II and planned Phase III clinical trials of TVI-Brain-1may
be delayed or terminated as a result of many factors, including the following:


delays or failure in reaching agreement on acceptable clinical trial contracts or clinical trial protocols with prospective clinical
testing sites;



regulators or Institutional Review Boards may not authorize us to commence a clinical trial;



regulators or Institutional Review Boards may suspend or terminate clinical research for various reasons, including noncompliance
with regulatory requirements or concerns about patient safety;



the FDA or other regulatory authorities may place a clinical trial on clinical hold;



we may suspend or terminate our clinical trials if we believe that they expose the participating patients to unacceptable risks or for
other reasons;



slower than expected patient enrollment or lack of a sufficient number of patients that meet the enrollment criteria for our clinical
trials;



patients failing to complete clinical trials due to safety issues, side effects, dissatisfaction with the treatment candidate, or other
reasons;



difficulty in maintaining contact with patients after treatment may prevent us from collecting the data required by our study
protocols;
15
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treatment candidates demonstrating a lack of efficacy during clinical trials;



governmental or regulatory delays, changes in regulatory requirements, policy and guidelines;



competition with ongoing clinical trials and scheduling conflicts with participating clinicians; and



delays in completing data collection and analysis for clinical trials.

In addition, we rely on academic institutions, hospitals and medical centers, physician practices and clinical research organizations to
conduct, supervise or monitor some or all aspects of clinical trials involving our treatment candidates. We have less control over the timing
and other aspects of these clinical trials than if we conducted the monitoring and supervision entirely on our own. Third parties may not
perform their responsibilities for our clinical trials on our anticipated schedule or consistent with a clinical trial protocol, applicable
regulations or good clinical practices. We also may rely on clinical research organizations to perform our data management and analysis. They
may not provide these services as required or in a timely or compliant manner.
Moreover, our development costs will increase if we are required to complete additional or larger clinical trials for the TVAX
Immunotherapy treatment candidates prior to regulatory approval. If the delays or costs are significant, our financial results and ability to
commercialize the TVAX Immunotherapy treatment candidates will be adversely affected.
We may be required to repeat or terminate our clinical trials if they are not conducted in accordance with regulatory requirements, the
results are negative or inconclusive or the trials are not well designed.
Clinical trials must be performed in accordance with the FDAs current Good Clinical Practices, or cGCP, or applicable regulatory
guidelines in other countries and are subject to oversight by the FDA or regulatory agencies in other countries and Institutional Review Boards
at the medical institutions where the clinical trials are conducted. Changes in regulatory requirements and guidance may occur and we may
need to amend clinical trial protocols to reflect these changes or to submit new clinical trial protocols, which may impact the costs, timing or
successful completion of a clinical trial. Due to these and other factors, our TVAX Immunotherapy treatment candidates could take a
significantly longer time to gain regulatory approval, if any, for any additional indications than we expect or may never gain approval for
additional indications, which could reduce our revenue by delaying or terminating the commercialization of TVAX Immunotherapy
treatments.
Even if approved, TVAX Immunotherapy® treatment candidates or any other treatment candidates that we may develop and market may be
later withdrawn from the market or subject to promotional limitations.
We may not be able to obtain the labeling claims necessary or desirable for the promotion of our treatment candidates if approved. We
may also be required to undertake post-marketing clinical trials. If the results of such post-marketing studies are not satisfactory or if adverse
events or other safety issues arise after approval, the FDA or a comparable regulatory agency in another country may withdraw marketing
authorization or may condition continued marketing on commitments from us that may be expensive and/or time consuming to complete. In
addition, if we or others identify adverse side effects after any of our products are on the market, or if manufacturing problems occur,
regulatory approval may be withdrawn and reformulation of our products, additional clinical trials, changes in labeling of our products and
additional marketing applications may be required. Any reformulation or labeling changes may limit the marketability of our products if
approved.
Our treatments, even if approved, may not be accepted in the marketplace; therefore, we may not be able to generate significant revenue, if
any.
Even if TVAX Immunotherapy treatments or any other potential treatments that we develop in the future are approved for sale,
physicians and the medical community may not ultimately use them or may use them only in applications more restricted than we anticipate.
Our treatments, if successfully developed, will compete with a
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number of traditional products manufactured and marketed by major pharmaceutical and biotechnology companies. Our treatments may also
compete with new products currently under development by such companies and others. Physicians will prescribe a product only if they
determine, based on experience, clinical data, side effect profiles and other factors, that it is beneficial as compared to other products currently
available and in use. Physicians also will prescribe a product based on their traditional preferences. Many other factors influence the adoption
of new products, including patient perceptions and preferences, marketing and distribution restrictions, adverse publicity, product pricing,
views of thought leaders in the medical community and reimbursement by government and private payers. Any of these factors could have a
material adverse effect on our business, financial condition, and results of operations.
Adoption of TVI-Brain-1 for the treatment of patients with brain cancer, even if approved, may be slow or limited for a variety of reasons
including competing therapies, perceived difficulties in the treatment process and access to reimbursement. If TVI-Brain-1 is not
successful in broad acceptance as a treatment option for brain cancer, our business would be harmed.
The rate of adoption of TVI-Brain-1 as a treatment for brain cancer, if approved, and the ultimate market size will be dependent on
several factors including educating treating physicians on how to use TVI-Brian-1. As a first in class therapy, TVI-Brain-1 utilizes a unique
treatment approach, which can have associated challenges in practice for treating physicians. Acceptance by treating physicians of TVIBrain-1 as a treatment option may require more educational effort by us. In addition, the manufacturing and infusion timelines required for
treatment with TVI-Brain-1 will require treating physicians to adjust practice mechanics, which may delay or prevent market adoption of TVIBrain-1 as a preferred therapy, if approved.
Risks Related to Manufacturing Activities
We have never manufactured our treatments or their components at commercial scale and there can be no assurance that they can be
manufactured in compliance with regulations at a cost or in quantities necessary to make them commercially viable.
We have no experience in commercial-scale manufacturing, the management of large-scale information technology systems or the
management of a large-scale distribution system. We may develop our manufacturing capacity in part by expanding our current facilities and/
or by setting up additional facilities in other regions of the country. These activities would require substantial additional funds and we would
need to hire and train significant numbers of qualified employees to staff these facilities. We may not be able to develop commercial-scale
facilities that are sufficient to produce the treatment candidates or their components for later-stage clinical trials or commercial use.
Furthermore, we must supply all necessary documentation, including product characterization and process validation, to regulatory
authorities in support of our BLA on a timely basis and must adhere to cGMP regulations and current Good Tissue Practices, or GTP,
enforced by the regulatory authority through its facilities inspection program. We have not fully characterized any of our treatment candidate
components and have not validated our manufacturing process. If the FDA determines that the products used in our Phase III trials were not
sufficiently characterized, we may be required to repeat all or a portion of those trials. If our facilities cannot pass a pre-approval plant
inspection, the regulatory approval of the treatment candidates will not be granted.
We are subject to significant regulation with respect to manufacturing of our treatments.
All entities involved in the preparation of a therapeutic biological for clinical trials or commercial sale are subject to extensive
regulation. The various components of a finished therapeutic treatment candidate that is used in late-stage clinical trials, such as our pivotal
Phase III clinical trial of TVI-Brain-1, or approved for commercial sale must be manufactured in accordance with cGMP and GTP. These
regulations govern manufacturing processes and procedures and the implementation and operation of quality systems to control and assure the
quality of investigational treatment candidates and treatments, including treatment component characterization
17
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and process validation, approved for sale. Our facilities and quality systems and the facilities and quality systems of some or all of our third
party suppliers must pass a pre-approval inspection for compliance with the applicable regulations as a condition of regulatory approval of
TVAX Immunotherapy treatment candidates. If any inspection or audit of our manufacturing facilities identifies a failure to comply with
applicable regulations, or if a violation of applicable regulations occurs independent of an inspection or audit, we or the relevant regulatory
authority may require remedial measures that may be costly and/or time consuming for us or a third party to implement and that may include
the temporary or permanent suspension of a clinical trial or commercial sales of the temporary or permanent closure of a facility. Any such
remedial measures imposed on us or third parties with whom we contract could materially harm our business.
We use a single manufacturing site to manufacture our clinical treatment candidates. Any disruption in the operations of our
manufacturing facility would have a significant negative impact on our ability to manufacture the treatment candidates for clinical testing
and would result in delays and increased costs and losses.
We perform all manufacturing processes internally. In the event of a disruption of our operations at our manufacturing facility, we would
experience costly delays in reestablishing manufacturing capacity due to a lack of redundancy in manufacturing capability. Certain events,
such as natural disasters, fire, political disturbances, sabotage or business accidents, which could impact our current or future facilities, could
have a significant negative impact on our operations by disrupting our treatment development efforts until such time as we are able to repair
our facility or put in place third party contract manufacturers to assume this role.
We currently carry business personal property insurance in the amount of $350,000 in the aggregate. We may not have adequate
insurance to cover our losses resulting from natural disasters, fire, political disturbances, sabotage, business accidents or other similar
significant business interruptions, and we do not plan to purchase additional insurance to cover such losses due to the cost of obtaining such
coverage. Any significant losses that are not recoverable under our insurance policies could seriously impair our business and financial
condition.
Lack of coordination internally among our employees and externally with physicians, hospitals and third-party suppliers and carriers,
could cause manufacturing difficulties, disruptions or delays and cause us to not have sufficient supply of product to meet our expected
clinical trial requirements or potential commercial requirements.
Manufacturing the TVAX Immunotherapy treatment candidates requires coordination internally among our employees and externally
with physicians, hospitals and third-party suppliers and carriers. For example, a patients physician or clinical site will need to coordinate with
us for the shipping of a patients biological specimen to our manufacturing facility, and we will need to coordinate with them for the shipping
of the treatment components to them. Such coordination involves a number of risks that may lead to failures or delays in manufacturing our
TVAX Immunotherapy treatment candidates, including:


failure to obtain a sufficient supply of key raw materials of suitable quality;



difficulties in manufacturing our treatment candidates for multiple patients simultaneously;



difficulties in obtaining adequate patient-specific material, such as tumor samples, from physicians;



difficulties in completing the development and validation of the specialized assays required to ensure the consistency of our
treatment candidates;



failure to ensure adequate quality control and assurances in the manufacturing process as we increase production quantities;



difficulties in the timely shipping of patient-specific materials to us or in the shipping of the treatment candidates to the treating
physicians due to errors by third-party carriers, transportation restrictions or other reasons;
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loss or destruction of, or damage to, patient-specific materials or our treatment candidates during the shipping process due to
improper handling by third-party carriers, hospitals, physicians or us;



loss or destruction of, or damage to, patient-specific materials or our treatment candidates during storage at our facilities; and



loss or destruction of, or damage to, patient-specific materials or our treatment candidates stored at clinical and future commercial
sites due to improper handling or holding by clinicians, hospitals or physicians.

If we are unable to coordinate appropriately, we may encounter delays or additional costs in achieving our clinical and
commercialization objectives, including in obtaining regulatory approvals of our treatment candidates and supplying products, which could
materially damage our business and financial position.
Risks Related to Sales and Distribution
We have never marketed or sold any products and there can be no assurance that our treatments, if approved, can be marketed or sold in
quantities necessary to make them commercially viable.
We have no experience marketing or selling treatments. The TVAX Immunotherapy treatments are personalized cellular
immunotherapies, not pharmaceuticals or biopharmaceuticals. Only one personalized cellular cancer immunotherapy has been approved by the
FDA for commercial sale. As a result, there are no clear methods for the marketing, sales and distribution of personalized cellular cancer
immunotherapies. There is no assurance that we or anyone that we may contract with will be able to market and or sell our treatments in
quantities or at a price that are sufficient to insure that our treatments are commercially viable.
If we are unable to establish sales and marketing capabilities or enter into agreements with third parties to market and sell our treatments,
we may be unable to generate significant treatment revenue.
We do not have a sales organization and have no experience in treatment sales and distribution. There are risks involved with
establishing our own sales capabilities and increasing our marketing capabilities, as well as entering into arrangements with third parties to
perform these services. Attempting to develop an internal sales force is expensive and time consuming, and there is no assurance that we will
be able to do so successfully or that our efforts will not delay any treatment launch. However, if we enter into arrangements with third parties
to perform sales, marketing and distribution services, our treatment revenues or the profitability of these treatment revenues to us are likely to
be lower than if we market and sell any treatments that we develop ourselves. In addition, those third parties might not have adequate
experience with the marketing, sales and distribution of personalized cellular immunotherapies and that lack of experience could lead to
expenses and time delays that would slow or prevent any treatment launch.
We may establish our own specialty sales force and/or engage other biotechnology or other healthcare companies with established
marketing, sales and distribution capabilities to market, sell and distribute any future treatments. We may not be able to establish a specialty
sales force or establish sales, marketing and distribution relationships on favorable terms.
Risks Related to Regulations of Our Industry
The industry within which we operate and our business are subject to extensive regulation, which is costly, time consuming and may
subject us to unanticipated delays.
The research, design, testing, manufacturing, labeling, marketing, distribution and advertising of biological therapeutics such as our
treatments are subject to extensive regulation by governmental regulatory authorities in the United States and other countries. Regardless of
the time and resources we devote to development of a treatment, there can be no assurance that regulatory approval will be obtained for that
treatment. To date, regulatory authorities have approved only one active cellular immunotherapy product for cancer treatment, even
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though several others have been, and currently are, in clinical development. Further, even if such regulatory approval is obtained, we, our
treatments, and any contract manufacturers or commercial collaborators of ours will be subject to continued regulatory review in both the
United States and other countries. Later discovery of previously unknown problems with regard to a product, distributor or manufacturer may
result in restrictions, including withdrawal of the treatment from the market and/or disqualification or decertification of the distributor or
manufacturer.
Regulatory authorities in the United States and comparable regulatory agencies in other countries impose substantial requirements on the
introduction of new biological therapeutics through lengthy and detailed preclinical and clinical testing procedures, sampling activities and
other costly and time-consuming compliance procedures. Clinical trials are vigorously regulated and must meet requirements for regulatory
review and oversight and requirements under cGCP guidelines. A new therapeutic agent may not be marketed in the United States until the
FDA has approved it. A delay in obtaining or failure to obtain such approval would have a material adverse effect on our business, financial
condition and results of operations.
Even if regulatory approval were obtained, it would be limited as to the indicated uses for which the treatment may be promoted or
marketed. If marketing approval is granted, we would be required to comply with regulatory requirements for manufacturing, labeling,
advertising, record keeping and reporting of adverse experiences and other information. In addition, we would be required to comply with
federal and state anti-kickback and other health care fraud and abuse laws that pertain to the marketing of approved therapeutic treatments.
Failure to comply with regulatory requirements and other factors could subject us to regulatory or judicial enforcement actions, including
product recalls or seizures, injunctions, withdrawal of treatment from the market, civil penalties, criminal prosecution, refusals to approve new
treatments and withdrawals of existing approvals, as well as enhanced product liability exposure, any of which could have a material adverse
effect on our business, financial condition and results of operations.
Furthermore, assessment by regulatory authorities of the data and results required to demonstrate safety and efficacy can change over
time and can be affected by many factors, such as the emergence of new information, including on other treatments, changing policies and
agency funding, staffing and leadership. In addition, if approved, our treatment candidates may be subject to post-approval marketing
restrictions that result in warnings, label restrictions or changes, product reformulation, additional marketing applications, additional clinical
trials or the withdrawal of marketing authorization. We cannot be sure whether future changes to the regulatory environment will be favorable
or unfavorable to our business prospects.
If we fail to comply with environmental, health and safety laws and regulations, we could become subject to fines or penalties or incur
costs that could have a material adverse effect on the success of our business.
We are subject to numerous environmental, health and safety laws and regulations, including those governing laboratory procedures and
the handling, use, storage, treatment and disposal of hazardous materials and wastes. Our operations involve the use of hazardous and
flammable materials, including chemicals and radioactive and biological materials. Our operations also produce hazardous waste products. We
generally contract with third parties for the disposal of these materials and wastes. We cannot eliminate the risk of contamination or injury
from these materials. In the event of contamination or injury resulting from our use of hazardous materials, we could be held liable for any
resulting damages, and any liability could exceed our resources. We also could incur significant costs associated with civil or criminal fines
and penalties.
Although we maintain workers compensation insurance to cover us for costs and expenses we may incur due to injuries to our
employees resulting from the use of hazardous materials, this insurance may not provide adequate coverage against potential liabilities. We do
not maintain insurance for environmental liability or toxic tort claims that may be asserted against us in connection with our storage or
disposal of biological, hazardous or radioactive materials.
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In addition, we may incur substantial costs in order to comply with current or future environmental, health and safety laws and
regulations. These current or future laws and regulations may impair our research, development or production efforts. Failure to comply with
these laws and regulations also may result in substantial fines, penalties or other sanctions.
The availability and amounts of reimbursement for our treatments, if approved, and the manner in which government and private payers
may reimburse for our potential treatment, are uncertain.
In both the United States and elsewhere, sales of medical therapeutics are dependent in part on the availability of reimbursement to the
consumer from third-party payers such as government and private insurance plans. Third-party payers are increasingly challenging the price
and cost-effectiveness of medical products and services. Significant uncertainty exists as to the reimbursement status of newly approved health
care products. There can be no assurance that our treatments will be considered cost-effective or that adequate third-party reimbursement will
be available to enable us to maintain price levels sufficient to realize an appropriate return on our investment in the development of our
treatments. Legislation and regulations affecting the pricing of therapeutic medical products may change before any of our treatments are
approved for marketing. Adoption of such legislation could further limit reimbursement for medical products and services. As a result, our
financial condition and results of operations could be materially adversely affected.
Health care reform measures could adversely affect our business.
In the United States and other jurisdictions, there have been a number of legislative and regulatory changes to the healthcare system that
could affect our future results of operations. Specifically, there have been and continue to be a number of initiatives at the United States
federal and state levels that seek to reduce healthcare costs. Most recently, in March, 2010, the Patient Protection and Affordable Health Care
Act, as amended by the Health Care and Education Affordability Reconciliation Act, or collectively the PPACA, was enacted, which includes
measures to significantly change the way that health care is financed by both governmental and private insurers.
Many of the details regarding the implementation of the PPACA are yet to be determined, and at this time, it remains unclear what effect
PPACA would have on our business. Specifically, there is uncertainty surrounding the applicability of the biosimilars provisions under the
PPACA to TVAX Immunotherapy treatments. The legislation provides that a biosimilar product may be approved by the FDA on the basis
of analytical tests and certain clinical studies demonstrating that such product is highly similar to an existing, approved product and that
switching between an existing product and the biosimilar product will not result in diminished safety or efficacy. The PPACA provides 12
years of exclusivity for reference products and an additional six months of exclusivity if pediatric studies are conducted. In Europe, the
European Medicines Agency has issued guidelines for approving products through an abbreviated pathway and biosimilars have been
approved in Europe. This abbreviated regulatory approval process may result in increased competition if we are able to obtain regulatory
approval for one or more of our treatments. The FDA is currently soliciting public comment and conducting hearings to assist it in drafting
regulations under the PPACA. The regulations that are ultimately promulgated and their implementation may have considerable impact on the
way that we conduct our business.
Individual states have become increasingly aggressive in passing legislation and implementing regulations designed to control
pharmaceutical and biological product pricing, including price or patient reimbursement constraints, discounts, restrictions on certain product
access and marketing cost disclosure and transparency measures, designed to encourage importation from other countries and bulk purchasing.
Also, regional healthcare authorities and individual hospitals are increasingly using bidding procedures to determine what pharmaceutical
products and which suppliers will be included in their prescription drug and other healthcare programs. These initiatives could reduce the
demand for our products or result in lower than expected product pricing, which could negatively affect our business, results of operations,
financial condition and prospects.
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In addition, given recent federal and state government initiatives directed at lowering the overall cost of healthcare, Congress and state
legislatures will likely continue to focus on healthcare reform, the cost of prescription drugs and biologics and the reform of the Medicare and
Medicaid programs. While we cannot predict the full outcome of any such legislation, it may result in decreased reimbursement for drugs and
biologics. This could harm our ability to generate revenues.
Failure to comply with foreign regulatory requirements governing human clinical trials and marketing approval for treatments could
prevent us from selling our treatments in foreign markets, which may adversely affect our operating results and financial condition.
The requirements governing the conduct of clinical trials, manufacturing, testing, approvals for treatments, pricing and reimbursement
outside the United States vary greatly from country to country. In addition, the time required to obtain approvals outside the United States may
differ significantly from that required to obtain FDA approval. We may not obtain foreign regulatory approvals on the timeframe we may
desire, if at all. Approval by the FDA does not ensure approval by regulatory authorities in other countries, and foreign regulatory authorities
could require additional testing. Failure to comply with these regulatory requirements or obtain required approvals could impair our ability to
develop foreign markets for our treatments and may have a material adverse effect on our business and future prospects.
We may not be able to control the pricing of our treatments in other countries.
Virtually all countries regulate or set the prices of pharmaceutical products, which is a separate determination from whether a particular
product will be subject to reimbursement under that governments health plans. There are systems for reimbursement and pricing approval in
each country and moving a product through those systems is time consuming and expensive.
Financial Risks
We have a history of net losses and have had no revenue from treatment sales. We expect to continue to incur increasing net losses for the
foreseeable future and we may never achieve or maintain profitability.
We have had no revenues from treatment sales and have incurred significant net losses in each year since our inception, including net
losses of $716,484, $564,887 and $1,975,669 for the years ended December 31, 2008, 2009, and 2010, respectively, and $3,578,493 for the six
months ended June 30, 2011. As of June 30, 2011, we had an accumulated deficit of $11,195,323. Our losses have resulted principally from
costs incurred in our treatment discovery and development activities, interest expense on our Convertible Notes and the change in fair value of
our outstanding warrants. We anticipate that we will continue to generate significant losses for the next several years as we incur expenses to
complete clinical trials of TVI-Brain-1, build commercial capabilities, further develop our pipeline and expand our corporate infrastructure.
Because of the numerous risks and uncertainties associated with biotherapeutic treatment development and commercialization, we are unable
to accurately predict the timing or amount of future expenses or when, or if, we will be able to achieve or maintain profitability. Currently, we
have no treatments approved for commercial sale and, to date, we have not generated any treatment revenue. We have financed our operations
primarily through the sale of equity securities and government grants. We have devoted substantially all of our efforts to research and
development, including clinical trials. We have not completed the development of any treatments. The size of our future net losses will
depend, in part, on the rate of growth or contraction of our expenses and the level and rate of growth, if any, of our revenues. Our ability to
achieve profitability is dependent on our ability, alone or with others, to complete clinical testing of TVI-Brain-1, obtain required regulatory
approvals, manufacture and market TVI-Brain-1 successfully, gain market acceptance for TVI-Brain-1 and continue development of other
treatments. We are only in the preliminary stages of some of these activities. There can be no assurance as to whether or when we will achieve
such profitability. Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis.
Our failure to become and
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remain profitable would decrease the value of the company and could impair our ability to raise capital, expand our business, maintain our
research and development efforts or continue our operations. A decline in the value of our company could also cause you to lose all or part of
your investment.
We will need substantial additional funding. If we are unable to raise capital when needed, we would be forced to delay, reduce or
eliminate our product development programs or our commercialization efforts.
We expect our expenses to increase in connection with our ongoing activities, particularly as we continue the research, development and
clinical trials of, and seek regulatory approval for, our treatments. In addition, if we obtain regulatory approval of any of our treatments, we
expect to incur significant commercialization expenses for treatment sales, marketing, manufacturing and distribution. Furthermore, upon the
closing of this offering, we expect to incur additional costs associated with operating as a public company. Accordingly, we will need to
obtain substantial additional funding in connection with our continuing operations. If we are unable to raise capital when needed or on
attractive terms, we would be forced to delay, reduce or eliminate our product development programs or our commercialization efforts.
As of June 30, 2011, we had cash, cash equivalents and short-term investments of $4.6 million and working capital of $3.6 million. We
expect that the anticipated net proceeds of this offering, together with our existing cash, cash equivalents and short-term investments, will
enable us to fund our operations and capital expenditure requirements through the end of 2013. We intend to use the net proceeds from this
offering for general corporate purposes and to continue the clinical testing of TVI-Brain-1. We will need to obtain additional financing prior to
the completion of our Phase III clinical trial of TVI-Brain-1.
Our future capital requirements will depend on many factors, including:


the progress and results of the ongoing Phase II clinical trial and our pivotal Phase III clinical trial of TVI-Brain-1;



the scope, progress, results and costs of preclinical development, laboratory testing and clinical trials for our other treatments;



the costs, timing and outcome of regulatory review of our treatments;



the costs of commercialization activities, including treatment sales, marketing, manufacturing and distribution, for any of our
treatments for which we receive regulatory approval;



revenue, if any, received from commercial sales of our treatments, should any of our treatments be approved by the FDA or a
similar regulatory authority outside the United States;



the costs of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights and
defending intellectual property-related claims;



the extent to which we acquire or invest in other businesses, treatments and technologies;



our ability to obtain government or other third-party funding; and



our ability to establish collaborations on favorable terms, if at all, particularly arrangements to market and distribute our treatments
outside North America.

Conducting preclinical testing and clinical trials is a time-consuming, expensive and uncertain process that takes years to complete, and
we may never generate the necessary data or results required to obtain regulatory approval and achieve treatment sales. In addition, our
treatments, if approved, may not achieve commercial success. Our commercial revenues, if any, will be derived from sales of treatments that
we do not expect to be commercially available for several years, if at all. Accordingly, we will need to continue to rely on additional financing
to achieve our business objectives. We may raise additional funds from time to time through equity or debt financing, including future
issuances of our common stock. The future sale by us of any shares of our
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common stock may have the following effects: our existing common stockholders proportionate ownership interest in us will decrease; our
existing common stockholders may suffer significant dilution; and the market price of our common stock may decline. Additional financing
may not be available to us on acceptable terms, or at all.
Risks Relating to Competitive Factors
Our competitors may develop and market products that are less expensive, more effective, safer or reach the market sooner than our
treatments, which may diminish or eliminate the commercial success of any products we may commercialize.
The biotherapeutics industry is highly competitive. There are many public and private biotechnology companies, public and private
universities and research organizations actively engaged in the discovery and development of candidates for the treatment of cancer. Given the
significant unmet patient need for new therapies, oncology is an area of focus for large and small companies as well as research institutions.
As a result, there are and will likely continue to be extensive research and substantial resources invested in the discovery and development of
new oncology products. In addition, there are a number of multinational pharmaceutical companies and large biotechnology companies
currently marketing and/or pursuing the development of treatments targeting the same cancer indications as our treatments, including BristolMyers Squibb Company, Dendreon Corporation, GlaxoSmithKline, Merck & Co., Inc., Merck KGaA and Sanofi-Aventis.
There are several currently marketed products for gliomas, including Schering-Ploughs Temodar, Eisai Inc.s Gliadel and Roches
Avastin. There also are numerous products that are marketed for renal cell carcinoma, including Prometheus Laboratories Inc.s Proleukin,
Wyeths Torisel, Novartis AGs Afinitor, Pfizer Inc.s Sutent, Roches Avastin and Bayers Nexavar.
In addition, there are a number of companies with clinical trials ongoing to test product candidates for brain cancer, including, but not
limited to Abbott Laboratories, Bayer, Celldex Therapeutics, Genzyme, GlaxoSmithKline, ImmunoCellular Therapeutics, Ltd., Novartis AG,
Novocure, Schering-Plough and Wyeth.
Many of our competitors, either alone or with their strategic partners, have substantially greater financial, technical and human resources
than we do and significantly greater experience in the discovery and development of therapeutics, obtaining FDA and other regulatory
approvals and the commercialization of those treatments. Accordingly, our competitors may be more successful in obtaining approval for
product candidates and achieving widespread market acceptance. Our competitors treatments may be more effective or more effectively
marketed or sold than any treatment that we may commercialize and may render our treatments obsolete or non-competitive before we can
recover the significant expenses of developing and commercializing any of our treatments. We anticipate that we will face intense and
increasing competition as new medical treatments enter the market and advanced technologies become available.
There are many different approaches to using the immune system to treat cancer, including cytokines, antibodies, vaccines, immune
cells, non-specific immune stimulants and others. Many of these approaches are currently in commercial development and could yield
treatments that are safer, more effective, less expensive, and easier to manufacture, market or deliver than ours. Such discoveries or
commercial developments by our competitors could render some or all of our treatments obsolete or non-competitive, which would have a
material adverse effect on our business, financial condition, and results of operations.
In addition, our competitors may obtain patent protection or FDA approval and commercialize treatments more rapidly than we do,
which may impact future sales of any of our treatments that receive marketing approval. If the FDA approves the commercial sale of any of
our treatments, we will also be competing with respect to marketing capabilities and manufacturing efficiency, areas in which we have limited
or no experience. We expect that competition among treatments approved for sale will be based, among other things, on efficacy, price, safety,
reliability, availability, patent protection, and sales, marketing and distribution capabilities.
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Risks Related to Our Arrangements with Third Parties
We rely on third parties to help us perform our clinical trials. If these third parties do not perform as contractually required or expected,
we may not be able to obtain regulatory approval for our treatments, or we may be delayed in doing so.
We rely on third parties, such as contract research organizations, medical institutions, academic institutions, clinical investigators and
contract laboratories, to conduct our preclinical studies and clinical trials. We are responsible for confirming that our preclinical studies are
conducted in accordance with applicable regulations and that each of our clinical trials is conducted in accordance with its general
investigational plan and protocol. Regulatory agencies require us to comply with current Good Laboratory Practices, or cGLP, for conducting
and recording the results of our preclinical studies and cGCP for conducting, monitoring, recording and reporting the results of clinical trials,
to assure that data and reported results are accurate and that the clinical trial participants are adequately protected. Our reliance on third parties
does not relieve us of these responsibilities. If the third parties conducting our clinical trials do not perform their contractual obligations or
duties, do not meet expected deadlines, fail to comply with cGCP, do not adhere to our clinical trial protocols or otherwise fail to generate
reliable clinical data, our clinical trials may be more costly than expected or budgeted, extended, delayed or terminated or may need to be
repeated and we may not be able to obtain regulatory approval for or commercialize the treatment being tested in the clinical trials.
If we fail to enter into any needed collaboration agreements for our treatments, we may be unable to commercialize them effectively or at
all.
To successfully commercialize the TVAX Immunotherapy treatments, we will need substantial financial resources as well as expertise
and physical resources and systems. We may elect to develop some or all of these physical resources and systems and expertise ourselves or
we may seek to collaborate with another company that can provide some or all of such physical resources and systems as well as financial
resources and expertise. If we are not able to enter into a collaboration for the TVAX Immunotherapy treatments on acceptable terms, we
might elect to delay or scale back the commercialization of TVAX Immunotherapy treatments in order to preserve our financial resources or
to allow us adequate time to develop the required physical resources and systems and expertise ourselves.
The risks in a collaboration agreement include the following:


the collaborator may not apply the expected financial resources, efforts or required expertise in developing the physical resources
and systems necessary to successfully commercialize the TVAX Immunotherapy treatments;



the collaborator may not invest in the development of a sales and marketing force and the related infrastructure at levels that ensure
that sales of the TVAX Immunotherapy treatments reach their full potential;



we may be required to undertake the expenditure of substantial operational, financial and management resources;



we may be required to issue equity securities that would dilute our existing stockholders percentage ownership;



we may be required to assume substantial actual or contingent liabilities;



strategic partners could decide to move forward with a competing treatment developed either independently or in collaboration
with others, including our competitors



disputes may arise between us and a collaborator that delay the commercialization or adversely affect its sales or profitability of
the TVAX Immunotherapy treatments; or



the collaborator may independently develop, or develop with third parties, treatments that could compete with the TVAX
Immunotherapy treatments.
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In addition, a collaborator for the TVAX Immunotherapy treatments may have the right to terminate the collaboration at its discretion.
Any termination may require us to seek a new collaborator, which we may not be able to do on a timely basis, if at all, or require us to delay or
scale back the commercialization efforts. The occurrence of any of these events could adversely affect the commercialization of the TVAX
Immunotherapy treatments and materially harm our business and stock price by delaying the sale of any treatments that may be approved by
the FDA, by slowing the growth of such sales, by reducing the profitability of the treatment and/or by adversely affecting the reputation of the
treatment.
We rely on single source vendors for some key components for our treatments, which could impair our ability to manufacture and supply
those treatments.
The manufacturing process for TVAX Immunotherapy treatments has several components that we obtain from single sources. If we use
alternative source materials, we may be required to demonstrate comparability, including through additional clinical trials, of those materials
before releasing treatment components for use. In addition, there is no guarantee that alternative source materials could be integrated into our
existing manufacturing process without significant additional cost and delay. Therefore, the loss of any of our current suppliers could result in
manufacturing delays and have a material adverse effect on our business.
Risks Related to Protecting Our Intellectual Property
If we are unable to protect our proprietary rights or to defend against infringement claims, we may not be able to compete effectively or
operate properly.
Our success will depend, in part, on our ability to obtain and maintain patents, operate without infringing on the proprietary rights of
others and maintain trade secrets, both in the United States and in other countries. Patent matters in the biotechnology and pharmaceutical
industries can be highly uncertain and involve complex legal and factual questions. Accordingly, the validity, breadth and enforceability of
our patents and the existence of potentially blocking patent rights of others cannot be predicted, either in the United States or in other
countries.
There can be no assurance that we will discover or develop patentable products or processes or that patents will issue from any patent
that is currently pending or that we may file in the future or that claims granted on issued patents will be sufficient to protect our technology or
adequately cover the actual products we may actually sell. Potential competitors or other researchers in the field may have filed patent
applications, been issued patents, published articles or otherwise created prior art that could restrict or block our efforts to obtain additional
patents. There also can be no assurance that our issued patents, pending patent applications or applications that we may file in the future, if
issued, will not be challenged, invalidated, rendered unenforceable or circumvented or that the rights granted hereunder will provide us with
proprietary protection or competitive advantages.
If patents issued to other companies contain blocking, dominating or conflicting claims and such claims are ultimately determined to be
valid, we may be required to obtain licenses to these patents or to develop or obtain alternative non-infringing technology and cease practicing
those activities, including potentially manufacturing or selling any products deemed to infringe on these patents. If any licenses are required,
there can be no assurance that we will be able to obtain any such licenses on commercially favorable terms, if at all, and if these licenses are
not obtained, we might be prevented from pursuing the development and commercialization of certain of our potential treatments. Our failure
to obtain a license to any technology that we may require to commercialize our products on favorable terms may have a material adverse
impact on our business, financial condition and results of operations.
In addition, competitors may manufacture and sell our potential products in those foreign countries where we have not filed for patent
protection or where patent protection may not be available, not obtainable or ultimately not enforceable. In addition, even where patent
protection is obtained, third party competitors may challenge our patent claims in the various patent offices for example via opposition in the
European Patent Office
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or reexamination or interference proceedings in the United States Patent and Trademark Office, or USPTO. The current nature of our products
may preclude sale of comparable products manufactured in other countries where patent protection may have been, in one way or another,
circumvented in the United States, but does not preclude their manufacture in those countries, nor does it preclude patients traveling to those
countries to receive treatment with those products that might conceivably be sold at a significantly lower price than the comparable product
was being sold in the United States or other countries where our patent protection may have been maintained as valid.
The laws of foreign countries may not protect our rights to the same extent as the laws of the United States. Therefore, enforceability or
scope of our patents in the United States or in foreign countries cannot be predicted with certainty, and, as a result, any patents that we own or
license may not provide sufficient protection against competitors.
We will incur significant ongoing expenses in expanding and maintaining our patent portfolio. Should we lack the funds to maintain our
patent portfolio or to enforce our rights against infringers, we could be adversely impacted.
We may be subject to claims that our employees have wrongfully used or disclosed alleged trade secrets of their former employers.
Many of our employees were previously employed at universities or other biotechnology or pharmaceutical companies, including our
competitors or potential competitors. Although we try to ensure that our employees do not use the proprietary information or know-how of
others in their work for us, we may be subject to claims that we or these employees have used or disclosed intellectual property, including
trade secrets or other proprietary information, of any such employees former employer. Litigation may be necessary to defend against these
claims. If we fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights or
personnel. Even if we are successful in defending against such claims, litigation could result in substantial costs and be a distraction to
management.
We may be subject to litigation with respect to the ownership and use of intellectual property that will be costly to defend or pursue and
uncertain in its outcome.
Litigation, which could result in substantial costs to us (even if determined in our favor), may be necessary to enforce any patents issued
to us or to determine the scope and validity of the proprietary rights of others. In addition, if our competitors file patent applications in the
United States that claim technology also claimed by us, we may have to participate in interference proceedings to determine the priority of the
invention. These proceedings, if initiated by the USPTO, could result in substantial cost to us, even if the eventual outcome is favorable to us.
Such proceedings can be lengthy, and are costly to defend and involve complex questions of law and fact the outcomes of which are difficult
to predict. An adverse outcome with respect to a third party claim or in an interference proceeding could subject us to substantial liabilities,
require us to license disputed rights from third parties or require us to cease using such technology, any of which could have a material
adverse effect on our business, financial condition and results of operations.
If we are unable to protect the confidentiality of our proprietary information and know-how, the value of our technology and products
could be adversely affected.
In addition to patent protection, we also rely on other proprietary rights, including protection of trade secrets, know-how and confidential
and proprietary information. To maintain the confidentiality of trade secrets and proprietary information, we enter into confidentiality
agreements with our employees, consultants, collaborators and potential collaborators upon the commencement of their relationships with
us. These confidentiality agreements require that all confidential information made known to the individual or entity by us during the course
of the individual/entitys relationship with us be kept confidential and not disclosed to third
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parties. Our agreements with employees and certain key consultants and collaborators also provide that any inventions conceived by the
individual in the course of rendering services to us shall be our exclusive property. However, we may not obtain these agreements in all
circumstances, in some circumstances the term of confidentiality and non-use may be limited, and individuals with whom we have these
agreements may not comply with their terms. In the event of unauthorized use or disclosure of our trade secrets or proprietary information,
these agreements, even if obtained, may not provide meaningful protection, particularly for our trade secrets or other confidential
information. To the extent that our employees, consultants or contractors use technology or know-how owned by third parties in their work for
us, disputes may arise between us and those third parties as to the rights in related inventions.
Adequate remedies may not exist in the event of unauthorized use or disclosure of our confidential information. The disclosure of our
trade secrets would impair our competitive position and may materially harm our business, financial condition and results of operations.
Some foreign jurisdictions may require us to grant licenses to third parties. Such compulsory licenses could be extended to include some of
our treatments, which may limit our potential revenue opportunities.
Many countries, including certain countries in Europe, have compulsory licensing laws under which a patent owner may be compelled to
grant licenses to third parties for commercialization of a patented product if the government concludes that the product is not sufficiently
developed or not meeting the health needs of the population. In addition, most countries limit the enforceability of patents against government
agencies or government contractors. In these countries, the patent owner may be limited to monetary relief and may be unable to enjoin
infringement, which could materially diminish the value of the patent. Compulsory licensing of life-saving products is also becoming
increasingly popular in developing countries, either through direct legislation or international initiatives. Such compulsory licenses could be
extended to include some of our treatments, which may limit our potential revenue opportunities.
Risks Relating to Our Exposure to Litigation
We are exposed to potential product liability or similar claims and insurance against these claims may not be available to us at a
reasonable rate in the future.
Our business exposes us to potential liability risks that are inherent in the testing, manufacturing and marketing of human therapeutic
products. Clinical trials involve the testing of treatment candidates on human subjects or volunteers under a research plan and carry a risk of
liability for personal injury or death to patients due to unforeseen adverse side effects, improper administration of the product candidate, or
other factors. Many of these patients are already seriously ill and are therefore particularly vulnerable to further illness or death.
We have clinical trial liability insurance in the amount of $3.0 million in the aggregate, but there can be no assurance that we will be
able to maintain such insurance or that the amount of such insurance will be adequate to cover such claims. We could be materially and
adversely affected if we were required to pay damages or incur defense costs in connection with a claim outside the scope of insurance
coverage or if our liability exceeds the amount of the applicable insurance.
We will face an even greater risk if we commercially sell any treatments that we may develop. None of our treatments has been widely
used over an extended period of time, and therefore our safety data are limited. We derive the raw materials for manufacturing of our TVAX
Immunotherapy treatments from human cell sources, and therefore the manufacturing process and handling requirements are extensive and
stringent, which increases the risk of quality failures and subsequent product liability claims.
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If we cannot successfully defend ourselves against claims that our treatments or products caused injuries, we will incur substantial
liabilities. Regardless of merit or eventual outcome, liability claims may result in:


decreased demand for any treatments or products that we may develop;



injury to our reputation and significant negative media attention;



withdrawal of clinical trial participants;



significant costs to defend the related litigation;



substantial monetary awards to trial participants or patients;



loss of revenue; and



the inability to commercialize any products that we may develop.

We may become involved in securities class action litigation that could divert management s attention and adversely affect our business
and could subject us to significant liabilities.
The stock markets have from time to time experienced significant price and volume fluctuations that have affected the market prices for
the common stock of biotechnology companies. These broad market fluctuations as well as a broad range of other factors, including the
realization of any of the risks described in these Risk Factors, may cause the market price of our common stock to decline. In the past,
securities class action litigation has often been brought against a company following a decline in the market price of its securities. This risk is
especially relevant for us because biotechnology and pharmaceutical companies generally experience significant stock price volatility. We
may become involved in this type of litigation in the future. Litigation often is expensive and diverts managements attention and resources,
which could adversely affect our business. Any adverse determination in any such litigation of any amounts paid to settle any such actual or
threatened litigation could require that we make significant payments.
Offering Risks
We do not know whether a market will develop for our common stock or what the market price of our common stock will be and, as a
result, it may be difficult for you to sell your shares of our common stock.
Before this offering, there was no public trading market for our common stock and there can be no assurance that a regular trading
market will develop and continue after this offering or that the market price of our common stock will not decline, perhaps substantially,
below the initial public offering price. The initial public offering price has been determined through negotiations between us and the
representative of the underwriters and may not be indicative of the market price of our common stock following this public offering. We
cannot predict the extent to which investor interest in our company will lead to the development of an active trading market on the NASDAQ
Global Market or otherwise or how liquid that market might become. If a market for our common stock does not develop or is not sustained, it
may be difficult for you to sell your shares of common stock at an attractive price or at all. Further, an inactive market may also impair our
ability to raise capital by selling shares of our common stock and may impair our ability to enter into strategic partnerships or acquire
companies or products by using our shares of common stock as consideration. We cannot predict the prices at which our common stock will
trade.
The market price of our common stock may be highly volatile, and you may not be able to resell your shares at or above the initial public
offering price.
The trading price of our common stock is likely to be highly volatile and could be subject to wide fluctuation in price in response to
various factors, many of which are beyond our control, including those described elsewhere in this Risk Factors section of this prospectus
and the following:


new treatments, or new uses for existing treatments introduced or announced by our strategic partners or our competitors, and the
timing of these introductions or announcements;
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actual or anticipated results and any delays in our clinical trials, including our clinical trials of our TVI-Brain-1 treatment candidate
and our other clinical trials of our TVI treatment candidates, as well as the results of regulatory reviews relating to the approval of
our treatment candidates;



variations in the level of expenses related to any of our treatments or clinical development programs, including relating to the
timing of invoices from, and other billing practices of, our clinical research organizations and clinical trial sites;



the results of our efforts to discover, develop, acquire or in-license additional treatment candidates or treatments;



disputes or other developments relating to proprietary rights, including, patents, litigation matters and our ability to obtain patent
protection for our technologies;



announcements by us or our competitors of significant acquisitions, strategic partnerships, joint ventures and capital commitments;



actions or departures of key scientific or managerial personnel;



conditions or trends in the biotechnology and biopharmaceutical industries;



actual or anticipated changes in earnings estimates, development timelines or recommendations by securities analysts; actual and
anticipated fluctuations in our quarterly operating results;



deviations from securities analysts estimates or the impact of other analyst ratings downgrades by any securities who follow our
common stock;



other events or factors, including those resulting from war, incidents of terrorism, natural disasters or responses to these events;



changes in accounting principles;



discussion of us or our stock price by the financial and scientific press and in online investor communities;



general economic and market conditions and other factors that may be unrelated to our operating performance or the operating
performance of our competitors, including changes in market valuations of similar companies; and



sales of common stock by us or our stockholders in the future, as well as the overall trading volume of our common stock.

In addition, the stock market in general and the market for biotechnology and biopharmaceutical companies in particular have
experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of those
companies. These broad market and industry factors may seriously harm the market price of our common stock, regardless of our operating
performance.
Members of our management own a significant percentage of our stock and will be able to exercise significant influence over matters
subject to stockholder approval.
As of November 1, 2011, our executive officers, directors and proposed directors, together with their respective affiliates, beneficially
owned approximately 97.2% of our common stock, and we expect that upon completion of this offering, that same group will continue to hold
at least % of our outstanding common stock. Accordingly, even after this offering, these stockholders will be able to exercise significant
influence over our management and affairs and over matters subject to stockholder approval, including the election of our Board of Directors,
future issuances of our common stock or other securities, declarations of dividends on our common stock and approval of other significant
corporate transactions. This concentration of ownership could have the effect of delaying or preventing a change in our control or otherwise
discouraging a potential acquirer from attempting to gain control of us, which in turn could have a material and adverse effect on the fair
market value
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of our common stock. In addition, sales of shares by executive officers and directors and their affiliates could be viewed negatively by third
parties and have a negative impact on our stock price. Moreover, we cannot assure you as to how these shares may be distributed and
subsequently voted.
Because we do not anticipate paying any cash dividends on our common stock in the foreseeable future, capital appreciation, if any, will
be your sole source of gain.
We have never declared or paid cash dividends on our common stock. We currently intend to retain all of our future earnings, if any, to
finance the growth and development of our business. In addition, the terms of existing or any future debt agreements may preclude us from
paying dividends. As a result, capital appreciation, if any, of our common stock will be your sole source of gain for the foreseeable future.
A significant portion of our total outstanding shares may be sold into the public market in the near future, which could cause the market
price of our common stock to drop significantly, even if our business is doing well.
Sales of a substantial number of shares of our common stock in the public market could occur at any time after the expiration of the
lock-up agreements described in the Underwriting section of this prospectus. These sales, or the market perception that the holders of a
large number of shares intend to sell shares, could reduce the market price of our common stock. After this offering we will have
shares
of common stock outstanding based on the number of shares outstanding as of November 1, 2011. This includes the
shares that we are
selling in this offering, which may be resold in the public market immediately. The remaining
shares, or % of our outstanding shares
after this offering, are currently restricted as a result of securities laws or lock-up agreements but will be able to be sold, subject to any
applicable volume limitations under federal securities with respect to affiliate sales, in the near future as set forth below.
Date Available for Sale into Public
Number of Shares and % of Total Outstanding

Market

shares, or

%

On the date of this prospectus

shares, or

%

180 days after the date of this prospectus, subject to extension in
specified instances, due to lock up agreements between the holders
of these shares and the underwriters. However, the representative
of the underwriters can waive the provisions of these lock-up
agreements and allow these stockholders to sell their shares at any
time, subject to certain conditions.

Moreover, after this offering, holders of common stock issued upon conversion of 995,791 shares of Series C Preferred Stock and the
exercise of Series C Warrants to purchase 1,333,594 shares of common stock, or their transferees, will have rights, subject to some conditions,
to require us to file registration statements covering their shares or to include their shares in registration statements that we may file for
ourselves or other stockholders. If such holders, by exercising their registration rights, cause a large number of securities to be registered and
sold into the public market, these sales could have an adverse effect on the market price for our common stock. We also intend to register all
shares of common stock that we may issue under our employee benefit plans. Once we register these shares, they can be freely sold in the
public market upon issuance, subject to the lock-up agreements and the restrictions imposed on our affiliates under Rule 144.
You will incur immediate and substantial dilution as a result of this offering
If you purchase common stock in this offering, you will incur immediate and substantial dilution of $
per share, representing the
difference between the assumed initial offering price of $
per share, the midpoint of the range set forth on the cover of this prospectus and
our pro forma net tangible book value per share after giving effect to this offering and the conversion of all outstanding shares of our
convertible preferred stock upon the closing of this offering. Moreover, we issued warrants in the past to acquire common stock at prices
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significantly below the assumed initial public offering price. As of June 30, 2011, there were 1,333,594 shares issuable upon exercise of
outstanding warrants at a price of $1.50, which excludes contingent warrants to purchase 109,148 shares that are currently outstanding, but
which will expire upon the completion of this offering. To the extent that these outstanding warrants are ultimately exercised, you will incur
further dilution.
We will incur significant increased costs as a result of operating as a public company and our management will be required to devote
substantial time to meet compliance obligations.
As a public company, we will incur significant legal, accounting and other expenses that we did not incur as a private company. We will
be subject to the reporting requirements of the Securities and Exchange Act of 1934, or Exchange Act, the Sarbanes-Oxley act of 2002, or the
Sarbanes-Oxley Act, as well as rules subsequently implemented by the Securities and Exchange Commission, or SEC, and the NASDAQ
Global Market that impose significant requirements on public companies, including requiring establishment and maintenance of effective
disclosure and financial controls and changes in corporate governance practices. The Exchange Act will require, among other things, that we
file annual, quarterly and current reports with respect to our business and financial condition. In addition, on July 21, 2010, the Dodd-Frank
Wall Street Reform and Protection Act, or the Dodd-Frank Act, was enacted. There are significant corporate governance and executive
compensation-related provisions in the Dodd-Frank Act that require the SEC to adopt additional rules and regulations in these areas such as
say on pay and proxy access. The requirements of these rules and regulations will increase our legal and financial compliance costs, make
some activities more difficult, time-consuming or costly and may also place undue strain on our personnel, systems and resources. Our
management and other personnel will need to devote a substantial amount of time to these new compliance initiatives. In addition, we expect
these rules and regulations to make it more difficult and expensive for us to obtain director and officer liability insurance and we may be
required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. As a result, it
may be more difficult for us to attract and retain qualified people to serve on our Board of Directors, our board committees or as executive
officers.
We have had a material weakness in our internal control over financial reporting.
In connection with the preparation of our financial statements for inclusion in this prospectus, we and our independent registered public
accounting firm identified a material weakness in internal control over financial reporting with respect to accounting for our more complex
transactions which required adjustment, specifically: (i) accounting for research and development costs and contributed intellectual property,
(ii) accounting for detachable warrants, embedded derivatives and beneficial conversion features associated with certain debt and equity
instruments, (iii) accounting for debt and equity instruments requiring accretion of interest and fair value measurements, (iv) accounting for
issuance, modification and conversion of certain equity instruments, (v) accounting for share-based payments, (vi) accounting for leases and
related leasehold improvements, (vii) accounting for noncash equity contributions, and (viii) revenue recognition for a grant received subject
to certain repayment contingencies. The nature of these adjustments indicate that we had not applied sufficient resources to prepare financial
statements in accordance with accounting principles generally accepted in the United States.
Under standards established by the Public Company Accounting Oversight Board, a deficiency in internal control over financial
reporting exists when the design or operation of a control does not allow management or personnel, in the normal course of performing their
assigned functions, to prevent or detect misstatements on a timely basis. A material weakness is a deficiency or combination of deficiencies in
internal control over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim
financial statements will not be prevented or detected and corrected on a timely basis. While we believe that we have remediated the material
weakness identified by us and our independent registered public accounting firm, we cannot assure that there will not be additional material
weaknesses and significant deficiencies that our independent registered public accounting firm or we will identify. If we identify such issues
or if we are unable to produce accurate and timely financial statements, our stock price may be adversely affected and we may be unable to
maintain compliance with applicable listing requirements.
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Failure to achieve and maintain effective internal controls in accordance with Section 404 of the Sarbanes Oxley Act could have a
material adverse effect on our ability to produce accurate financial statements and on our stock price.
Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, we will be required to publish a report by our management on our internal
control over financial reporting. We have not been subject to these requirements in the past. The internal control report must contain (a) a
statement of managements responsibility for establishing and maintaining adequate internal control over financial reporting, (b) a statement
identifying the framework used by management to conduct the required evaluation of the effectiveness of our internal control over financial
reporting, (c) managements assessment of the effectiveness of our internal control over financial reporting as of the end of our most recent
fiscal year, including a statement as to whether or not internal control over financial reporting is effective, and (d) if applicable, a statement
that our independent registered public accounting firm has issued an attestation report on internal control over financial reporting.
We will be required to achieve compliance with Section 404 by the time we file our second annual report. In order to do so, we have to
document and evaluate our internal control over financial reporting, which is both costly and challenging. In this regard, we will need to
dedicate internal resources, engage outside consultants and adopt a detailed work plan to (a) assess and document the adequacy of internal
control over financial reporting, (b) take steps to improve control processes where appropriate, (c) validate through testing that controls are
functioning as designed and documented, and (d) implement a continuous reporting and improvement process for internal control over
financial reporting. Despite our efforts, we can provide no assurance as to our or, if applicable, our independent registered public accounting
firms conclusions with respect to the effectiveness of our internal control over financial reporting under Section 404. There is a risk that
neither we nor our independent registered public accounting firm will be able to conclude within the prescribed time frame that our internal
control over financial reporting is effective as required by Section 404. This could result in an adverse reaction in the financial markets due to
a loss of confidence in the reliability of our financial documents.
We have broad discretion in the use of the net proceeds of this offering and may not use them effectively.
We intend to use the net proceeds from this offering for general corporate purposes and to continue clinical trials of TVI-Brain-1.
However, our management will have broad discretion in the application of the net proceeds from this offering and could spend the proceeds in
ways that do not improve our results of operations or enhance the value of our common stock. The failure by management to apply these funds
effectively could result in financial losses that could have a material adverse effect on our business, cause the price of our common stock to
decline and delay the development of our treatments. Pending their use, we may invest the net proceeds from this offering in a manner that
does not produce income or that loses value.
Our governing documents provide indemnification for officers, directors and employees.
Our governing instruments provide that officers, directors, employees and other agents and their affiliates shall only be liable to us for
losses, judgments, liabilities and expenses that result from the negligence, misconduct, fraud or other breach of fiduciary obligations. Thus
certain alleged errors or omissions might not be actionable by us. The governing instruments also provide that, under the broadest
circumstances allowed under law, we must indemnify our officers, directors, employees and other agents and their affiliates for losses,
judgments, liabilities, expenses and amounts paid in settlement of any claims sustained by them in connection with our Company, including
liabilities under applicable securities laws.
Provisions in our certificate of incorporation, our by-laws or Delaware law might discourage, delay or prevent a change in control of our
company or changes in our management and, therefore, depress the trading price of our common stock.
Provisions of our certificate of incorporation, our by-laws or Delaware law may have the effect of deterring unsolicited takeovers or
delaying or preventing a change in control of our company or changes in our
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management, including transactions in which our stockholders might otherwise receive a premium for their shares over then current market
prices. In addition, these provisions may limit the ability of stockholders to approve transactions that they may deem to be in their best
interests. These provisions include:


the division of our Board of Directors into three classes with staggered, three year terms;



advance notice requirements for stockholder proposals and nominations;



the inability of stockholders to act by written consent or to call special meetings;



limitation on the ability of stockholders to remove directors or amend our by-laws; and



the ability of our Board of Directors to designate the terms of and issue new series of preferred stock without stockholder approval,
which could include the right to approve an acquisition or other change in our control or could be used to institute a rights plan,
also known as a poison pill, that would work to dilute the stock ownership of a potential hostile acquirer, likely preventing
acquisitions that have not been approved by our Board of Directors.

In addition, Section 203 of the Delaware General Corporation Law prohibits a publicly-held Delaware corporation from engaging in a
business combination with an interested stockholder, generally a person which together with its affiliates owns, or within the last three years,
has owned 15% of our voting stock, for a period of three years after the date of the transaction in which the person became an interested
stockholder, unless the business combination is approved in a prescribed manner.
The existence of the forgoing provisions and anti-takeover measures could limit the price that investors might be willing to pay in the
future for shares of our common stock. They could also deter potential acquirers of our company, thereby reducing the likelihood that you
could receive a premium for your common stock in an acquisition.
The death of Dr. Gary Wood would result in a change of control.
On November 1, 2011, Dr. Gary Wood and his affiliates beneficially own approximately 89.9 % of the Companys outstanding shares
of common stock. The death of Dr. Wood would result in a change of control.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains forward-looking statements that involve substantial risks and uncertainties. All statements, other than
statements of historical facts, contained in this prospectus, including statements regarding our strategy, future operations, future financial
position, future revenues, projected costs, prospects, plans and objectives of management, are forward-looking statements. The words
anticipate, believe, estimate, expect, intend, may, plan, predict, project, target, potential, will, would, could,
should, continue, contemplate or the negative of these terms or other similar expressions are intended to identify forward-looking
statements, although not all forward-looking statements contain these identifying words.
The forward-looking statements in this prospectus include, among other things, statements about:


our plans to develop and commercialize TVI-Brain-1 and our other treatments;



our ongoing and planned clinical trials of TVI-Brain-1, particularly the timing for completion of enrollment, interim data analysis
and outcome;



the expected timing of release of data from ongoing clinical studies;



the expected timing of and our ability to obtain and maintain regulatory approvals for our treatments;



the clinical utility of our treatments;



our plans to leverage our existing technologies to discover and develop additional treatments;



our ability to identify and develop treatment candidates;



our commercialization, marketing and manufacturing capabilities and strategy;



our intellectual property position;



the potential benefits of strategic collaboration agreements and our ability to enter into strategic arrangements;



our estimates regarding expenses, future revenues, capital requirements and needs for additional financing; and



other risks and uncertainties, including those listed under the caption Risk Factors.

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place
undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations
disclosed in the forward-looking statements we make. We have included important factors in the cautionary statements included in this
prospectus, particularly in the Risk Factors section, that we believe could cause actual results or events to differ materially from the forward
looking statements that we make. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers,
dispositions, joint ventures, or investments we may make.
You should read this prospectus and the documents that we reference in this prospectus and have filed as exhibits to the registration
statement of which this prospectus is a part completely and with the understanding that our actual future results may be materially different
from what we expect.
The forward-looking statements in this prospectus represent our views as of the date of this prospectus. We anticipate that subsequent
events and developments will cause our views to change. However, we do not intend to update the information contained in this prospectus
except to the extent required by applicable law. You should, therefore, not rely on these forward-looking statements as representing our views
as of any date subsequent to the date of this prospectus.
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We obtained the industry, market and competitive position data in this prospectus from our own internal estimates and research as well
as from industry and general publications and research surveys and studies conducted by third parties. Industry publications, studies and
surveys generally state that they have been obtained from sources believed to be reliable, although they do not guarantee the accuracy or
completeness of such information. While we believe that each of these studies and publications is reliable, we have not independently verified
market and industry data from third-party sources. While we believe that our internal company research is reliable and the market definitions
we use are appropriate, neither such research nor these definitions have been verified by any independent source.
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USE OF PROCEEDS
We expect that the net proceeds from this offering will be approximately $
million (approximately $
million, if the
underwriters overallotment option is exercised in full), assuming an initial public offering price of $
per share, which is the midpoint of
the price range listed on the cover page of this prospectus and after deducting underwriting discounts and commissions and estimated offering
expenses payable by us. We intend to use the net proceeds from this offering for general corporate purposes and to continue clinical testing of
TVI-Brain-1.
A $1.00 increase (decrease) in the assumed initial public offering price of $
per share would increase (decrease) our net proceeds
from this offering by approximately $
million, assuming that the number of shares offered by us, as set forth on the cover page of this
prospectus, remains the same and after deducting the underwriting discounts and commissions and estimated offering expenses payable by us.
The expected use of net proceeds from this offering represents our intentions based upon our current plans and business conditions. The
amounts and timing of our actual expenditures depend on numerous factors, including the ongoing status and results from clinical trials and
other studies, as well as any strategic collaboration that we may enter into with third parties for our treatment candidates and any unforeseen
cash needs. As a result, our management will retain broad discretion over the allocation of the net proceeds of this offering.
Pending use of the proceeds from this offering, we intend to invest the proceeds in a variety of capital preservation investments,
including short-term, investment-grade and interest-bearing instruments.
DIVIDEND POLICY
We have never declared or paid any dividends on our common stock. We anticipate that we will retain all of our future earnings, if any,
for use in the operation and expansion of our business and do not anticipate paying cash dividends in the foreseeable future. Subject to the
foregoing, the payment of cash dividends in the future, if any, will be at the discretion of our Board of Directors and will depend upon such
factors as earnings levels, capital requirements, our overall financial condition and any other factors deemed relevant by our Board of
Directors.
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CAPITALIZATION
The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2011:


on an actual basis;



on a pro forma basis to give effect to the following transactions as if they had occurred on June 30, 2011:
(i)

the conversion of $2,230,572 of principal and interest of Convertible Notes on July 15, 2011 at the election of the holders of
such notes into 995,791 shares of common stock (on a pro forma basis at June 30, 2011 there was $2,223,904 of principal
and interest, which was convertible into 992,814 shares of common stock),

(ii)

the issuance of contingent warrants to purchase 109,148 Series C Preferred Units to holders of Convertible Notes as an
inducement for the conversion of the notes and in lieu of foregone interest payments,

(iii)

the issuance of 805,000 restricted profits units to certain officers, key employees and consultants immediately prior to the
reorganization on July 15, 2011,

(iv)

the consummation of our July 15, 2011 reorganization of our predecessor TVAX Biomedical I, LLC pursuant to an
exchange of equity as follows:


each Series A Preferred Unit was exchanged for an equal number of shares of Series A Preferred Stock, plus
additional shares determined by dividing the undistributed incentive return of the Series A Preferred Unit calculated
through July 15, 2011 by the original issue price of $1.00 per unit,



each Series A Warrant was exchanged for an equal number of shares of Series B Preferred Stock,



each Series C Preferred Unit was exchanged for an equal number of shares of Series C Preferred Stock, plus
additional shares determined by dividing the undistributed incentive return of the Series C Preferred Unit calculated
through July 15, 2011 by the original issue price of $2.24 per unit,



each common unit was exchanged for one share of common stock, and



each profits unit was exchanged for one share of junior common stock, and with respect to those profits units which
were issued with vesting requirements, such profits units were exchanged for junior common stock having identical
vesting requirements; and

(v)

the exchange of 2,000,000 shares of junior common stock for 1,900,000 shares of common stock on September 30, 2011,

(vi)

the outstanding warrants to purchase an aggregate of 1,333,594 Series C Preferred Units, which will become, according to
their terms, warrants to purchase common stock at an exercise price of $1.50 per share upon the closing of this offering and
the reclassification of the related warrant liability to additional paid-in capital,

(vii)

the issuance of
shares of common stock upon conversion of Series A Preferred Stock, Series B Preferred Stock and
Series C Preferred Stock and the expiration of contingent warrants described in (ii) above, which will take place
automatically upon the closing of this offering. Because the number of shares of common stock issuable upon automatic
conversion of the Series A Preferred Stock and Series C Preferred Stock depends upon the date of the closing of the
offering due to the preferential incentive return on the preferred instruments, and the number of shares of common stock
issuable upon automatic conversion of the Series B Preferred Stock depends upon the initial public offering price per share
in this offering, the actual number of shares of common stock issuable upon such exercise will likely differ from the
respective number of shares set forth above; and
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on a pro forma as adjusted basis to give effect to the receipt by us of $
from the sale
of
shares of common stock in
this offering at an assumed initial public offering price of $
per share, which is the midpoint of the price range set forth on the
cover page of this prospectus, after deducting estimated underwriting discounts and commissions and estimated offering expenses
payable by us and the receipt by us of the net proceeds of such sale.

Our capitalization following the closing of this offering will be adjusted based on the actual initial public offering price and other terms
of this offering determined at pricing. You should read this table together with our financial statements and the related notes appearing at the
end of this prospectus, the sections entitled Summary Financial Data and Managements Discussion and Analysis of Financial Condition
and Results of Operations and other financial information contained in this prospectus.
As of June 30, 2011
Pro Forma
Pro Forma

As Adjusted

(2)

(1)(2)

Actual

(unaudited)
(in thousands, except share data)

Cash and cash equivalents
Capitalization:
Due to member
Warrant liability
Long-term debt, including current portion
Redeemable convertible preferred members interests
Series A redeemable preferred units: 1,200,000 units issued and outstanding,
actual; no units issued or outstanding, pro forma and pro forma as adjusted
Series C redeemable preferred units: 2,505,241 units issued and outstanding,
actual; no units issued or outstanding, pro forma and pro forma as adjusted
Members / Stockholders equity (deficit)
Common units: 8,800,000 units issued and outstanding, actual; no units issued
and outstanding, pro forma and pro forma as adjusted
Profits units: 1,195,000 units issued and outstanding, actual; no units issued
and outstanding, pro forma and pro forma as adjusted
Common stock, $0.01 par value: no shares issued and outstanding, actual;
shares issued and outstanding, pro forma; and
shares issued and
outstanding, pro forma as adjusted
Other contributed capital / additional paid-in capital
Deficit accumulated during the development stage
Total members / shareholders equity (deficit)

(2)

$ 4,565

$

$45
3,078
1,366

$ 45

297

$

1,961



6,363



1,320



154




1,139
(11,195)
(8,582 )

Total capitalization
(1)

$4,565

$4,231

$

$

A $1.00 increase (decrease) in the assumed initial public offering price of $
per share, which is the midpoint of the price range
listed on the cover page of this prospectus, would increase (decrease) the pro forma as adjusted amount of each of cash, cash equivalents
and marketable securities, additional paid-in capital, total stockholders equity (deficit) and total capitalization by approximately $
million, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us.
Assumes an initial public offering price of $
per share, which is the midpoint of the price range set forth on the cover page of this
prospectus.
39

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents
DILUTION
If you invest in our common stock in this offering, your ownership interest will be diluted immediately to the extent of the difference
between the initial public offering price per share of our common stock and the pro forma as adjusted net tangible book value per share of our
common stock after this offering.
Our net tangible book value (deficit) as of June 30, 2011 was $(8,886,000) or $
per common share. Our net tangible book value
(deficit) per share represents the amount of our total tangible assets less total liabilities and convertible preferred stock, divided by the number
of shares of common stock outstanding.
Our pro forma net tangible book value (deficit) as of June 30, 2011 was $
or $
per common share. Pro forma net tangible book
value (deficit) per share represents the amount of our total tangible assets less total liabilities, divided by the total number of shares of
common stock outstanding, assuming all of our outstanding preferred stock has been converted into common stock and the other changes
described under Capitalization have occurred as of June 30, 2011.
After giving effect to the issuance and sale by us of
shares of common stock in this offering at an assumed initial public offering
price of $
per share, which is the midpoint of the price range listed on the cover page of this prospectus, less underwriting discounts and
commissions and estimated offering expenses payable by us, our pro forma as adjusted net tangible book value as of June 30, 2011 would
have been $
million, or $
per share. This represents an immediate increase in pro forma net tangible book value per share of $
to existing stockholders and immediate dilution of $
in pro forma net tangible book value per share to new investors purchasing common
stock in this offering. Dilution per share to new investors is determined by subtracting pro forma as adjusted net tangible book value per share
after this offering from the initial public offering price per share paid by new investors. The following table illustrates this dilution on a per
share basis:
Assumed initial public offering price per share of common stock
Pro forma net tangible book value per share as of June 30, 2011
Increase per share attributable to new investors
Pro forma as adjusted net tangible book value per share after this offering
Dilution per share to new investors

$
$
$
$
$

A $1.00 increase (decrease) in the assumed initial public offering price of $
per share, which is the midpoint of the price range
listed on the cover page of this prospectus, would increase (decrease) our pro forma net tangible book value per share by approximately
$
, our pro forma as adjusted net tangible book value per share by approximately $
and dilution per share to new investors by
approximately $
, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same
and after deducting underwriting discounts and commissions and estimated offering expenses payable by us.
If the underwriters exercise their over-allotment option, the pro forma as adjusted net tangible book value will increase to $
per
share, representing an immediate increase to existing stockholders of $
per share and an immediate dilution of $
per share to new
investors. If any shares are issued upon exercise of outstanding warrants, you will experience further dilution.
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The following table summarizes, on the pro forma as adjusted basis described above as of June 30, 2011, the difference between the
number of shares of common stock purchased from us, the total effective cash consideration paid to us and the average price per share paid to
us by our existing stockholders and by investors purchasing shares of our common stock in this offering at an assumed initial public offering
price of $
per share, which is the midpoint of the price range listed on the cover page of this prospectus, before deducting underwriting
discounts and commissions and estimated offering expenses payable by us. As the table below shows, investors purchasing shares of our
common stock in this offering will pay an average price per share substantially higher than our existing stockholders paid.
Shares Purchased

Total Consideration

Average
Price
per

Number

Existing stockholders
New investors
Total

Percentage

Amount

%
100

Percentage

$

Share

%

$

100

A $1.00 increase (decrease) in the assumed initial public offering price of $
per share would increase (decrease) the total
consideration paid by new investors by $
million and increase (decrease) the percentage of total consideration paid by new investors by
approximately %, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same.
The number of shares purchased from us by existing stockholders is based on
common shares outstanding as of June 30, 2011,
after giving effect to the transactions described in the section entitled Capitalization and used to calculate our pro forma capitalization, and
excludes 1,333,594 shares of common stock issuable upon the exercise of warrants at an exercise price of $1.50 per share.
To the extent that outstanding warrants are exercised, you will experience further dilution. If all our outstanding warrants had been
exercised as of June 30, 2011, assuming the treasury stock method, our pro forma net tangible book value as of June 30, 2011 would have
been approximately $
million or $
per share of our common stock, and the pro forma as adjusted net tangible book value after giving
effect to this offering would have been $
per share, representing dilution in our pro forma net tangible book value per share to new
investors of $
.
In addition, we may choose to raise additional capital due to market conditions or strategic considerations even if we believe we have
sufficient funds for our current or future operating plans. To the extent that we raise additional capital by issuing equity securities or
convertible debt, your ownership will be further diluted.
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MANAGEMENTS DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
You should read the following discussion and analysis of our financial condition and results of our operations together with the
financial statements of our wholly-owned subsidiary, TVAX Biomedical I, LLC (formerly TVAX Biomedical, LLC), and the related notes to
those statements included elsewhere in this prospectus. This prospectus does not include the historical financial statements of TVAX
Biomedical, Inc. (the successor to TVAX Biomedical I, LLC) because it has only been formed recently for the purpose of effecting the offering
and prior to the reorganization on July 15, 2011, held no material assets and did not engage in any operations. In addition to historical
financial information, this discussion contains forward-looking statements reflecting our current plans, estimates, beliefs and expectations
that involve risks and uncertainties. As a result of many important factors, particularly those set forth under Cautionary Note Regarding
Forward-Looking Statements and Risk Factors, our actual results and the timing of events may differ materially from those anticipated in
these forward-looking statements. Dollar amounts provided in this discussion and analysis of our financial condition and results of our
operations have been rounded to the nearest $1,000.
Overview
We are a development-stage biotechnology company focused on the development of targeted cell-based immunotherapies for the
treatment of cancer. Our proprietary treatment, TVAX Immunotherapy, uses a patients cells to create activated, genetically unique cancerkilling T cells that can destroy the patients cancer cells.
Our lead treatment candidate, TVI-Brain-1, is intended to be used in conjunction with surgery in the treatment of grade 4 astrocytoma,
which is a type of glioma, the most prevalent form of brain cancer.
Since our inception on November 1, 2004, we have devoted our efforts to business planning, raising capital, treatment research and
development, recruiting management and technical staff, and acquiring operating assets. Our founder, Gary Wood has been studying cancer
immunotherapy for over 20 years. TVAX Immunotherapy was developed by Dr. Wood, and substantially all of the preclinical and early
clinical testing was performed under his direction, primarily through university sponsored and funded studies. As a result, the costs and
expenses of that research and testing are not reflected in our financial statements. Since inception, we have funded our operations primarily
through the sale of equity securities and long-term borrowings. In addition, we have obtained funding of $432,000 from two government
grants. We have not generated any revenue from treatment sales. We completed Phase I/II clinical trials for grade 3 and 4 gliomas in March
2011, we have one Phase II trial ongoing, and we plan to initiate enrollment for Phase III clinical trials in early 2012, following completion of
this offering.
As of June 30, 2011, we had an accumulated deficit of $11,195,000. We incurred a net loss of $3,578,000 for the six months ended
June 30, 2011 and net losses of $716,000, $565,000, and $1,976,000 for the years ended December 31, 2008, 2009 and 2010, respectively. We
expect our losses to increase over the next several years as we continue clinical testing of TVI-Brain-1, pursue regulatory approval of TVIBrain-1, and add the necessary infrastructure to support our operations as a public company. In addition, if TVI-Brain-1 is approved for
marketing, we expect to incur significant costs for the initiation of commercialization activities, including the payment of royalties on future
sales of TVI-Brain-1. These royalties are payable to two educational institutions for 20 years following the first commercial sale of the
therapeutic treatment.
Financial Overview
Revenues
From our inception through June 30, 2011, we have not generated any revenue from treatment sales. During 2010, we received $244,000
in grant revenue from the federal Qualifying Therapeutic Discovery Project grant program. A grant received from the Kansas Biosciences
Authority in 2008 in the amount of $188,000 has been recorded as long-term debt and will continue to be reflected as debt until all
contingencies related to potential repayment of the grant have been satisfied.
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In the future, we may generate revenue from a variety of sources, including treatment sales, if we develop treatments that are approved
for sale, license fees, and milestone, research and development and royalty payments in connection with strategic collaborations or licenses of
our intellectual property. We expect that any revenue we generate will fluctuate from quarter to quarter as a result of the timing and amount of
license fees, research and development reimbursements, milestone and other payments that we may receive under potential strategic
collaborations, and the amount and timing of payments that we may receive upon the sale of any treatments, if approved, to the extent that any
are successfully commercialized. We do not expect to generate revenue from treatment sales for several years. If we fail to complete the
development of our treatment candidates in a timely manner or to obtain regulatory approval for them, our ability to generate future revenue,
and our results of operations and financial position, would be materially adversely affected.
Research and Development Expense
A large portion of our operating expenses to date have been for research and development activities. Research and development expense
consists of costs associated with research activities, our treatment development efforts, and conducting clinical trials. All research and
development costs are expensed as incurred. These consist primarily of:


Technology and intellectual property contributed by our founder in March 2006 for use in developing our treatment candidates
valued at $1,320,000 and expensed as research and development;



Employee-related costs, which include salaries, bonuses and benefits;



Facilities, depreciation of fixed assets used in research and development activities, and other related expenses, which include direct
and allocated expenses for rent and maintenance of facilities and equipment;



Costs of acquiring and manufacturing clinical trial materials;



Expenses incurred under agreements with third party contract research organizations, investigational sites and consultants that
conduct our clinical trials; and



Costs associated with non-clinical activities and regulatory approvals.

Treatment candidates in late stages of clinical development generally have higher development costs than those in earlier stages of
clinical development, primarily due to the increased size, duration and complexity of later stage clinical trials. Assuming we complete the sale
of securities in this offering, we plan to increase our research and development expenses for the foreseeable future as we seek to complete
clinical testing of TVI-Brain-1, our most advanced treatment candidate.
The following table summarizes the components of our research and development expense for the periods indicated:

(amounts in thousands)

Six Months Ended

Period from

June 30

November 1, 2004

Year Ended December 31

(Inception) through
2008

2009

2010

2010

2011

June 30, 2011

Compensation
Equipment, supplies, and facilities
Outside clinical and other

$142
123
88

$ 138
115
13

$266
340
474

$ 130
108
128

$ 193
123
156

$ 1,138
906
2,119

Total research and development

$353

$ 266

$1,080

$ 366

$ 472

$ 4,163

We expect research and development expense to increase significantly in future periods due to the Phase II and Phase III clinical trials of
TVI-Brain-1. At this time, we cannot accurately estimate or know the nature, specific timing or costs necessary to complete clinical trial
activities. This is particularly the case because a significant proportion of the treatment development that the company is taking advantage of
was performed in universities and the costs of that development were not incurred by us.
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We do not expect TVI-Brain-1 to be commercially available before 2016, if at all. We expect that the anticipated net proceeds of this
offering, together with our existing cash, cash equivalents and short-term investments, will enable us to fund our operations and capital
expenditure requirements through the end of 2013.We will need to raise additional capital to complete the clinical trials of TVI-Brain-1.
Depending on the availability of additional capital in the future, we may choose to accelerate or delay the timing of development of our other
treatment candidates.
General and Administrative Expense
General and administrative expense consists principally of salaries and related costs for personnel in executive, finance, and business
development. Other general and administrative expenses include facility costs not attributable to research and development, and professional
fees for legal, consulting, auditing and tax services. We expect that our general and administrative expenses will increase over the next several
years as we add the necessary infrastructure to support operating as a public company.
Interest Expense
Interest expense consists of interest incurred on our 8% Convertible Notes (the Notes) and other debt financing, and amortization of
discount on the Notes. In the future, we expect our interest expense to change significantly. On July 15, 2011, the holders of the Notes agreed
to exercise their conversion option and convert the Notes to Series C Preferred Stock which resulted in the recognition of $1,090,000 for the
remaining unamortized discount and deferred financing costs on the conversion date. Concurrently, as an inducement for the conversion and
in lieu of interest that would accrue on the Notes from July 15, 2011 to January 15, 2013, the Company issued a five-year contingent warrant
to purchase up to 109,148 Series C Preferred Units of TVAX Biomedical I, LLC which resulted in the recognition of $64,000 of debt
conversion expense on the conversion date. Depending on the availability of additional capital in the future, we may choose to obtain
additional debt financing in order to fund our research and development which could result in increased interest expense.
Results of Operations
Comparison of the Six Months Ended June 30, 2010 and 2011
Six Months Ended June 30
(amounts in thousands)

Research and development expense
General and administrative expense
Interest expense
Change in fair value of warrant liability

2010

2011

$ 366
303
343
115

$ 472
773
432
1,901

Increase

% Increase

(Decrease)

(Decrease)

$ 106
470
89
1,786

29
155
26

%
%
%
*

* percent not meaningful
Research and development expense increased $106,000, or 29%, to $472,000 for the six months ended June 30, 2011, as compared to
$366,000 for the same period in 2010. This increase was primarily due to $63,000 of additional staffing and personnel related costs to support
the Phase I/II clinical trial that was initiated in May 2010 and substantially completed in February 2011, $29,000 of increased clinical trial site
costs and $9,000 of increased depreciation.
General and administrative expense increased $470,000, or 155%, to $773,000 for the six months ended June 30, 2011, as compared to
$303,000 for the same period in 2010. This increase was primarily due to $610,000 of professional fees for legal and accounting services
principally related to our corporate reorganization activities, partially offset by a decrease in executive bonuses of $149,000 which were paid
in 2010 upon the successful completion of our Convertible Notes offering.
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Interest expense increased $89,000, or 26%, to $432,000 for the six months ended June 30, 2011, as compared to $343,000 for the same
period in 2010. This increase was primarily due to expenses related to our 8% Convertible Notes, of which $1,700,000 and $300,000 were
issued in January and July 2010, respectively, including $72,000 for increased accretion expense and $17,000 for increased interest charges
and the related amortization of discount on the notes.
The Series A and Series C warrants are required to be adjusted to estimated fair value at each reporting period and the change in fair
value is recognized in the statement of operations. The $1,901,000 increase in fair value for the six months ended June 30, 2011 resulted from
an overall increase in the valuation of the Company, as determined by an independent valuation.
Comparison of Years Ended December 31, 2009 and 2010
Year Ended December 31
2009

(amounts in thousands)

Grant revenue
Research and development expense
General and administrative expense
Interest expense
Change in fair value of warrant liability

$

2010

$ 244
1,080
468
769
(97


266
224
3
72

)

Increase

% Increase

(Decrease)

(Decrease)

$ 244
814
244
766
(169 )

307
109
(234

*
%
%
*
%)

* percent not meaningful
Grant revenue was $244,000 for the year ended December 31, 2010 due to a grant received from the federal government for a Qualifying
Therapeutic Discovery Project.
Research and development expense increased $814,000, or 307%, to $1,080,000 for the year ended December 31, 2010, as compared to
$266,000 for the same period in 2009. This increase was primarily due to the costs of the TVI-Brain-1 Phase I/II clinical trial, which began in
May 2010, including $462,000 for increased outside clinical services, $225,000 for increased equipment maintenance, treatment supply costs
and clinical consultants and $127,000 for compensation and payroll-related expenses resulting from increased staffing.
General and administrative expense increased $244,000, or 109%, to $468,000 for the year ended December 31, 2010, as compared to
$224,000 for the same period in 2009. This increase was primarily due to $154,000 for bonuses paid in 2010 to certain executives for
successful completion of the Convertible Notes offering, $42,000 for compensation and payroll-related expenses resulting from increased
staffing, $39,000 for increased professional fees related to legal and accounting services associated with the audit of our financial statements
and general corporate matters, and $9,000 for marketing and other activities.
Interest expense increased $766,000 to $769,000 for the year ended December 31, 2010, as compared to $3,000 for the same period in
2009. This increase was primarily due to expenses related to our 8% Convertible Notes, of which $1,700,000 and $300,000 were issued in
January and July 2010, respectively, including $524,000 for accretion expense, $143,000 for interest charges, and $99,000 for increased
amortization of deferred financing costs.
The Series A and Series C warrants are required to be adjusted to estimated fair value at each reporting period and the change in fair
value is recognized in the statement of operations. The $97,000 decrease in fair value for the year ended December 31, 2010 resulted from a
decline in the value of our warrants, as determined by an independent valuation, due to dilution resulting from the issuance of our Convertible
Notes and Series C Preferred Units, offset in part by an increase in the valuation of the Company.
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Comparison of Years Ended December 31, 2008 and 2009
Year Ended December 31
(amounts in thousands)

Research and development expense
General and administrative expense
Interest income
Interest expense
Change in fair value of warrant liability

2008

2009

$ 353
196
1

168

$ 266
224

3
72

Increase

% Increase

(Decrease)

(Decrease)

$ (87
28
(1
3
(96

)
)

(25
14
(100

)

(57

%)
%
%)
*
%)

* percent not meaningful
Research and development expense decreased $87,000, or 25%, to $266,000 for the year ended December 31, 2009, as compared to
$353,000 for the same period in 2008. This decrease was primarily due to fewer expenses incurred for our TVI-Brain-1 Phase I/II clinical trial
activities, including $75,000 lower outside clinical services, $17,000 lower equipment maintenance, treatment supply costs and clinical
consultants, and $3,000 lower compensation and payroll-related expenses. These were offset in part by an increase of $8,000 in depreciation
expense.
General and administrative expense increased $28,000, or 14%, to $224,000 for the year ended December 31, 2009, as compared to
$196,000 for the same period in 2008. This increase was primarily due to $22,000 increased professional fees for legal services, and $8,000
for increased compensation and payroll-related expenses, offset in part by decreases in various other miscellaneous expenses.
The change in fair value of our Series A warrants represents an increase in the fair value of our warrants, as determined by an
independent valuation, which resulted from an overall increase in the valuation of the Company.
Liquidity and Capital Resources
Since our inception in 2004, we have funded our operations primarily with $8,338,000 in net proceeds from the sale of equity and debt
securities and $432,000 in cash received from federal and state grants. As of June 30, 2011, we had $4,565,000 in cash and cash equivalents.
From inception through June 30, 2011, we received net proceeds of $975,000 from the sale of Series A Preferred Units, $377,000 from
the sale of Series B Preferred Units, $4,987,000 from the sale of Series C Preferred Units, $1,643,000 from the sale of Convertible Notes, and
$357,000 from the issuance of other long-term debt. We have incurred $146,000 in capitalized public offering costs, of which, $70,000 have
been paid. These are incremental costs and directly attributable to the Companys initial public offering. Upon completion of this offering,
such costs will be applied to the offering proceeds, however, in the event the offering is not consummated, these costs will be expensed.
Our future cash requirements will significantly exceed historical levels. We will have significant requirements for cash in order to
conduct our ongoing operations, including the completion of clinical testing for TVI-Brain-1. We expect that the anticipated net proceeds of
this offering, together with our existing cash, cash equivalents and short-term investments, will enable us to fund our operations and capital
expenditure requirements through the end of 2013. The amounts and timing of our actual expenditures depend on numerous factors, including
the ongoing status and results from clinical trials and other studies, as well as any strategic collaboration that we may enter into with third
parties for our treatment candidates and any unforeseen cash needs.
On July 15, 2011, immediately prior to the reorganization described below, holders of the 8% Convertible Notes agreed to exercise their
conversion option and convert the Notes to Series C Preferred Stock. As an inducement for the conversion and in lieu of interest that would
accrue on the Notes from July 15, 2011 to January 15, 2013, the original maturity date, the Company issued a five-year contingent warrant to
purchase up
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to 109,148 Series C Preferred Units of TVAX Biomedical I, LLC at $1.50 per unit. The warrant becomes exercisable only for such period of
time (i) commencing on the earlier of either (A) the close of business on September 30, 2012 if we have not completed a public offering of
common equity securities prior to that time, or (B) the date of a change of control of the Company or TVAX Biomedical, Inc. that occurs prior
to September 30, 2012, and (ii) ending on the earlier of July 15, 2016 or the consummation of a public offering prior to September 30, 2012.
On July 15, 2011, the Company recognized $64,000 as a debt conversion expense which represents the amount by which the fair value of all
securities and other consideration transferred in the transaction exceeds the fair value of the consideration issuable in accordance with the
Notes original conversion terms and $1,090,000 of expense which represents the unamortized discount on the Notes at the date of conversion.
On July 15, 2011, the Company completed a reorganization which resulted in TVAX Biomedical I, LLC becoming a wholly-owned
subsidiary of TVAX Biomedical, Inc, a newly-formed holding company. In connection with the reorganization, TVAX Biomedical, Inc.
issued 8,800,000 shares of common stock, 2,000,000 shares of junior common stock, including 805,000 shares issued with restrictions
requiring forfeiture if an initial public offering is not completed prior to September 30, 2012, 1,968,566 shares of Series A Preferred Stock,
900,000 shares of Series B-1 Preferred Stock, 300,000 shares of Series B-2 Preferred Stock and 3,663,136 shares of Series C Preferred Stock.
In exchange for the issued shares, a subsidiary of TVAX Biomedical, Inc. received membership interests in TVAX Biomedical I, LLC in an
amount and class equal to the amount and class of shares issued.
On August 25, 2011, the stockholders of TVAX Biomedical, Inc. approved an amendment to its Certificate of Incorporation which
provides that the Series C Preferred Stock will automatically convert into common stock upon the consummation of an underwritten public
offering and all shares of Series C Preferred Stock issued after an underwritten public offering upon exercise of Series C warrants will
automatically convert into common stock. In addition, an amendment was approved which modifies the definition of Supermajority of the
Series C Preferred Stock to exclude Series C warrants from voting on matters requiring a supermajority of the Series C Preferred Stock after
consummation of an underwritten public offering.
On September 30, 2011, TVAX Biomedical, Inc. exchanged 2,000,000 outstanding shares of Junior common stock for 1,900,000 shares
of common stock. All shares remain subject to the same restrictions in place prior to the exchange, including the forfeiture provisions on the
805,000 shares of restricted junior common stock. Upon exchange, the difference in fair value of the common stock issued as compared to the
junior common stock converted is required to be recognized as an expense.
TVAX Biomedical I, LLC has never paid cash distributions on its preferred members interests. In connection with the restructuring
described above, those preferred members interests were exchanged for shares of Series A and Series C Preferred Stock of TVAX
Biomedical Inc., which has never paid cash dividends on such preferred stock. Dividends on the Series A and Series C Preferred Stock are
payable only when, as and if authorized and declared by our Board of Directors out of legally available funds, on a cumulative basis on the
relevant per share liquidation preference amount plus the amount of accrued and unpaid dividends for any prior dividend periods, at a rate of
10% and 12% per annum, respectively. Dividends on the Series A and Series C Preferred Stock are cumulative. Upon completion of this
offering, the Series A and Series C Preferred Stock will automatically convert, together with all accrued unpaid dividends, into shares of
common stock.
TVAX Biomedical I, LLC has never paid cash distribution on its common members interests. In connection with the restructuring
described above, those common members interests were exchanged for shares of common stock of TVAX Biomedical Inc., which has never
paid cash dividends on such common stock. We anticipate that we will retain all of our future earnings, if any, for use in the operation and
expansion of our business and do not anticipate paying cash dividends in the foreseeable future. Subject to the foregoing, the payment of cash
dividends in the future, if any, will be at the discretion of our Board of Directors and will depend upon such factors as earnings levels, capital
requirements, our overall financial condition and any other factors deemed relevant by our Board of Directors.
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Cash Flows
The following table sets forth the major sources and uses of cash for the periods indicated:
Year Ended December 31

Six Months Ended June 30

Period from
November 1,
2004
(Inception)
Through
June 30,

2008

2009

2010

Net cash provided by (used in):
Operating activities
Investing activities
Financing activities

2010

$(387)
(179)
564

$(170)
(1 )
108

$(1,299)
(195 )
3,160

$ (489
(128
2,088

Net increase (decrease) in cash and cash
equivalents

$(2 )

$(63 )

$1,666

$ 1,471

2011

)
)

$ (477
(88
3,452

2011

)
)

$ 2,887

$ (3,189
(505
8,259

)
)

$ 4,565

Net cash used in operating activities during each of the periods presented resulted primarily from our net operating losses, offset, in part,
by an increase in non-cash accretion on our Convertible Notes and an increase in other non-cash expenses. Net cash used in operating
activities during the six months ended June 30, 2011 decreased $12,000 as compared June 30, 2010 due to higher levels of research and
development spending on our treatment development efforts, coupled with increasing general and administrative costs primarily due to our
corporate reorganization activities that were completed on July 15, 2011, offset by a $149,000 decrease in executive bonuses which were paid
in 2010 upon the successful completion of our Convertible Notes offering. Net cash used in operating activities in 2010 increased $1,129,000
primarily due to increased development costs as we conducted our Phase II clinical trial activities. Net cash used in operating activities in
2009 decreased $217,000 mainly due to lower levels of research and development spending on our treatment development efforts.
Net cash used in investing activities during each of the periods presented consisted of purchases of equipment and leasehold
improvements.
Net cash provided by financing activities in the six months ended June 30, 2011 consisted of $3,525,000 in net proceeds from the
issuance of Series C Preferred Units, offset by $70,000 in payments for deferred offering costs. Net cash provided by financing activities in
the six months ended June 30, 2010 consisted of $675,000 in net proceeds from the issuance of Series C Preferred Units and $1,397,000 in net
proceeds from the issuance of Convertible Notes. Net cash provided by financing activities in 2010 consisted of $1,461,000 in net proceeds
from the sale of Series C Preferred Units, and $1,686,000 in net proceeds from the issuance of Convertible Notes. Net cash provided by
financing activities in 2009 consisted of $151,000 in proceeds from the issuance of notes payable, partially offset by $43,000 in cash payments
for debt issuance costs. Net cash provided by financing activities in 2008 consisted primarily of $377,000 in net proceeds from the issuance of
Series B Preferred Units and $188,000 in proceeds from a grant received that is recorded as long-term debt instead of revenue because it is
repayable if certain events occur prior to July 2018.
Critical Accounting Estimates and Judgments
Our managements discussion and analysis of our financial condition and results of operations is based on our financial statements,
which have been prepared in accordance with generally accepted accounting principles in the United States. The preparation of these financial
statements requires us to make estimates and judgments that affect the reported amounts of assets and liabilities, and the disclosure of
contingent assets and liabilities at the date of the financial statements, as well as the reported revenues and expenses during the reporting
periods. We evaluate these estimates on an ongoing basis. We base our estimates on historical experience and on various other factors that we
believe are reasonable under the circumstances, the results of which form the basis for
48

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents
making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. Our actual results may
differ from these estimates under different assumptions or conditions.
Clinical Trial Accruals
We record costs for clinical trial activities performed for us by third parties, including clinical research organizations that conduct and
manage clinical trials on our behalf, based upon estimates of the percentage of contracted work completed at each reporting date. Our
estimates are determined based on internal reviews, correspondence and discussions with research institutions, patient enrollment levels and
an evaluation of progress or stage of completion of trials or services. The financial terms of these agreements vary from contract to contract
and may result in uneven payment flows. While we believe these estimates to be accurate, the actual costs and timing of clinical trials are
highly uncertain, subject to risk and may change depending upon a number of factors, including our clinical development plan. On a periodic
basis, we adjust our estimated clinical trial costs to reflect actual expenses incurred to date and in the future, such adjustments could be
material.
Long-Term Debt
In 2010, we issued $2,000,391 in principal amount of our 8% Senior Secured Convertible Notes and warrants to purchase an aggregate
of 1,333,394 Series C Preferred Units at $1.50 per unit. The accounting for the notes at the date of issuance required us to make certain
estimates and assumptions, including the determination of the value for the warrants (discussed below) and the beneficial conversion feature
which are both required to be bifurcated and accounted for separately. After allocating a portion of the note proceeds to the warrants, the
effective conversion rate was less than the contractual conversion rate which is required to be bifurcated from the notes and classified as
equity. The remaining proceeds were recorded as long-term debt and are being accreted up to the note principal amount over the contractual
life of the notes.
Warrant Liability
We account for the warrants to purchase Series A preferred units and Series C preferred units in accordance with ASC Topic 480-10,
Distinguishing Liabilities from Equity, which requires that a financial instrument, other than an outstanding share, that, at inception, includes
an obligation to repurchase the issuers equity shares regardless of the timing or likelihood of the redemption, shall be classified as a liability.
We measure the fair value of the warrant liability using an option-pricing model determined by an independent valuation at the balance sheet
date with changes in fair value recognized in earnings. The significant inputs used in estimating the fair value of the warrant liability include
the exercise price, estimate for volatility, risk-free interest rate, and the expected life of the warrant.
In connection with our reorganization on July 15, 2011, the Series A warrants were exchanged for Series B Preferred Stock of TVAX
Biomedical, Inc. In accordance with ASC 480-10, the preferred stock will be classified as temporary equity on the balance sheet.
Upon completion of this offering, the Series B Preferred Stock will automatically convert to common stock at the preferred stocks fair
value on the closing date and the Series C warrants which have not expired will become exercisable for shares of our common stock.
Preferred Member Interests
We account for the Series A Preferred Units and the Series C Preferred Units in accordance with ASC Topic 480-10, Distinguishing
Liabilities from Equity, which requires the use of cash to repurchase the shares, resulting in the instruments being classified as temporary
equity on the balance sheet. We measure the fair value of the Series C Preferred Units using an option-pricing model determined by an
independent valuation at the balance sheet date with changes in fair value recognized in deficit accumulated during the development stage
each period
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if fair value exceeds the face amount of the preferred interest plus the preferred incentive returns. The significant inputs used in estimating the
fair value of the preferred member interests include the conversion price, estimate for volatility, risk-free interest rate, and estimated life of the
interests.
In connection with our reorganization on July 15, 2011, the preferred member interests in TVAX Biomedical I, LLC were exchanged for
substantially equivalent shares of preferred stock in TVAX Biomedical, Inc. which will continue to be accounted for in a manner similar to the
redeemable preferred member interests. Upon the completion of this offering, the preferred stock will automatically convert to common stock.
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BUSINESS
We are a development stage biotechnology company, and our business and ability to execute our business strategy are subject to a
number of risk factors that you should carefully consider in addition to the other information provided in this prospectus before purchasing
any shares of our common stock. See Risk Factors. In the following discussion, we describe our current and forecasted business, including
our treatment candidates, the scientific studies that form the basis for our treatment candidates and the preclinical and clinical trials of those
candidates, comparisons of our treatment candidates with current cancer therapies, our commercialization strategy, our manufacturing and
distribution strategy, the expected market for our leading treatment candidate, our competition and the regulatory requirements applicable to
our business. In this discussion, we express our beliefs regarding the treatment candidates and the underlying science, which statements are in
many cases forward looking. These forward looking statements are based upon our understanding and analysis of independent scientific
research and our preclinical and clinical studies. No regulatory authority overseeing food and drug law in any jurisdiction has yet indicated
its agreement with our views regarding our treatments, including the efficacy of TVAX Immunotherapy ®.
Overview
We are a biotechnology company focused on the development of targeted cell-based immunotherapies for the treatment of cancer. We
use two cell-based technologies: cancer cell vaccination and the activation and infusion of killer T cells to treat cancer. Our proprietary
immunologic treatment, TVAX Immunotherapy, uses a patients cells to create activated, genetically unique cancer-killing T cells that can
destroy the patients cancer cells, including cancer stem cells, which are widely believed to be responsible for cancer growth, spread and
metastasis. Our clinical data show that our proprietary treatment, either alone or combined with surgical tumor removal, can improve patient
outcomes by destroying cancer cells and, in some cases, eliminating any detectable evidence of cancer. Our lead treatment candidate, TVIBrain-1, is intended to be used in conjunction with surgery as a treatment for astrocytoma, a type of glioma, the most prevalent form of brain
cancer. Upon completion of this offering, we plan to initiate patient enrollment in a pivotal 396 patient Phase III clinical trial of TVI-Brain-1,
in combination with surgery and radiotherapy, in newly-diagnosed grade 4 astrocytoma patients.
We believe TVAX Immunotherapy may be effective against a wide range of cancers, including renal cell carcinoma, the most prevalent
form of kidney cancer. Our TVAX Immunotherapy candidate, TVI-Kidney-1, is intended to be used in conjunction with surgery in the
treatment of stage 4 renal cell carcinoma.
TVAX Immunotherapy®
TVAX Immunotherapy is a proprietary method for treating cancer using large numbers of activated, genetically unique cancer-specific
killer T cells. We vaccinate a patient with his or her irradiated cancer cells and an immunological adjuvant. This vaccination generates an
immune response in the patient, which produces a large number of cancer-specific T cells. In the body of a vaccinated patient, these cancerspecific T cells can recognize, but generally cannot kill, cancer cells. We harvest these cancer-specific T cells from the vaccinated patients
blood and convert them into activated killer T cells which are then infused back into the patient. The activated killer T cells trigger the bodys
immune system to destroy cancer cells, including cancer stem cells.
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Our treatment has a favorable safety profile compared to chemotherapy and radiotherapy. Our proprietary treatment has been tested and
well tolerated in approximately 200 patients. Treatment-related adverse events generally have consisted of inflammatory responses resulting in
flu-like symptoms that typically lasted only one to two days. Patients treated with TVAX Immunotherapy have not experienced any treatmentrelated common toxicity criteria, or CTC, grade 4 serious adverse events and less than 1% of treated patients have experienced CTC grade 3
serious adverse events.
Clinical Trial
Treatment candidate

Indication

TVI-Brain-1

Grade 4 astrocytoma (brain cancer)

TVI-Kidney-1

Grade 4 glioma (brain cancer)
Stage 4 renal cell carcinoma (kidney cancer)

Status

Planned pivotal Phase III with initiation of
enrollment expected following completion of
the offering
Phase II ongoing
Phase III ready

TVI-Brain-1
TVI-Brain-1 is intended to be used in conjunction with surgery in the treatment of grade 4 astrocytoma, which is a type of glioma, the
most prevalent form of brain cancer. In Phase I/II clinical trials, a single course of our immunologic therapy improved patient outcomes by
destroying cancer cells and, in some cases, eliminating any detectable evidence of cancer in patients with advanced grade 3 and 4 gliomas.
Those trials included patients with recurrent gliomas that had failed standard of care treatments. Patients in those trials had increased median
overall survival of more than six months compared to historical controls, including several patients who were alive at the time data were
collected for publication. Our immunologic therapy has been tested and well tolerated in approximately 75 brain cancer patients, none of
whom experienced any treatment-related CTC grade 3 or 4 serious adverse events. Treatment-related adverse events generally consisted of
inflammatory responses resulting in flu-like symptoms that typically lasted only one to two days.
Following the completion of this offering, we intend to commence a pivotal 396-patient Phase III clinical trial of TVI-Brain-1, in
combination with surgery and radiotherapy, in newly-diagnosed grade 4 astrocytoma patients. Patients in our Phase III clinical trial will
receive two courses of TVAX Immunotherapy and will be treated early in the progression of their disease, when their cancers are relatively
small and their immune systems are not compromised by chemotherapy. We expect this trial to be completed approximately four years after
initiation of enrollment. We expect to have the first interim analysis of data approximately 24-30 months of commencement of enrollment.
The American Cancer Society estimates that approximately 17,000 primary brain tumors will be diagnosed in the United States in 2011.
Approximately 60% will be gliomas, of which we believe approximately 80% will be astrocytomas. While overall survival time varies with
grade, gliomas are aggressive cancers, and even when detected very early and/or at low-grade, cannot be cured. Average survival of
aggressively treated grade 4 glioma patients is 12-14 months and the five-year survival rate is approximately 5%. Although surgery,
radiotherapy and cytotoxic chemotherapy result in a modest increase in overall survival, the benefit is limited and almost invariably associated
with high toxicity.
TVI-Kidney-1
Our research has demonstrated that our immunologic therapy may be effective against renal cell carcinoma. In studies conducted by
third parties, a single course of personalized immunotherapy combining irradiated autologous cancer cell vaccination and activated killer T
cell infusion destroyed cancer cells and, in some cases, eliminated any detectable evidence of cancer in patients with metastatic (stage 4) renal
cell carcinomas. Patients in those trials had increased median overall survival of more than six months compared to historical controls,
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including several patients who were alive at the time data were collected for publication. Sixty-nine patients were treated with the combination
of vaccination and activated T cell infusion with no treatment-related CTC grade 4 serious adverse events. One renal cell carcinoma patient
experienced a treatment-related CTC grade 3 serious adverse event. Treatment-related adverse events generally consisted of inflammatory
responses resulting in flu-like symptoms that typcially lasted only one to two days. Based on those trials and our research, we developed TVIKidney-1 to be used in conjunction with surgery in the treatment of renal cell carcinoma, the most prevalent form of kidney cancer.
The American Cancer Society estimates that approximately 60,920 new cases of kidney cancer will be diagnosed in the United States in
2011. Approximately, 90% of those will be renal cell carcinomas, of which 25% will be stage 4 at diagnosis. Currently there are no safe,
effective treatments for patients who have failed surgery or who are diagnosed with stage 4 renal cell carcinoma.
Other Cancer Treatments
All types of cancer tested by us and third parties have produced immune responses in patients who were vaccinated with their irradiated
cancer cells and an immunological adjuvant. These cancers included blood (leukemia), brain, breast, colon, kidney, lung, ovary, pancreas,
prostate and skin (melanoma). We believe TVAX Immunotherapy may be effective against any cancers that generate such an immune
response.
Cancer Market
The American Cancer Society estimates that approximately 1.6 million new cases of cancer will be diagnosed in 2011. The annual
number of cancer deaths will be approximately 571,950 in 2011 according to American Cancer Society statistics.
Cancer is a systemic disease that is characterized by genetically abnormal cells that multiply and spread out of control, forming local
masses called tumors. Under certain circumstances and with high frequency, multiplying cancer cells can metastasize or spread away from
their site of origin, forming new tumors virtually anywhere in the body. As the cancers grow and spread, they may cause tissue and organ
failure and, ultimately, death. Some cancers that remain localized or are detected early before they have metastasized may be permanently
cured by surgery. Cancers that cannot be completely removed surgically must be treated with agents that are able to gain access to and stop or
slow growth wherever in the body the cancer cells are growing. Those distant sites may not be easily detectable. To be highly effective,
therefore, individual therapies or combinations of therapies have to eliminate and/or control cancer growth wherever in the body it is
occurring.
There are many different types of cancer, which usually are grouped according to the organs or tissues in which they arise. While some
types of cancers, most notably some leukemias and lymphomas, testicular cancers and breast cancers are effectively treated with radiotherapy
and/or chemotherapy, the vast majority of cancers cannot be effectively treated by using radiotherapy and chemotherapy. Current therapies,
such as surgery, radiotherapy, chemotherapy, hormone treatments, anti-angiogenesis treatments and growth factor inhibitor treatments,
generally do not kill all cancer stem cells, which are widely believed to be responsible for cancer growth, spread and metastasis.
Many cancer treatments such as cytotoxic chemotherapies are very toxic to the human body and frequently cause a variety of side
effects, which may include nausea and vomiting, chronic fatigue, bleeding, anemia and mucositis. Targeted chemotherapies may have less
systemic toxicity, but still tend to have off-target effects such as gastrointestinal inflammation, severe skin reactions and breathing difficulties.
Many patients may not be able to tolerate the required cancer therapy.
We believe that the market for a safer, less toxic, more effective systemic treatment for cancers of all types is considerable. Such a
treatment would be applicable not only in situations where current therapies are inadequate but also in situations where current therapies are
effective but are associated with significant morbidity and/or mortality.
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The following table shows the number of new cancer cases and cancer-related deaths as projected for 2011 by the American Cancer
Society.
Annual New Cancer Cases and Cancer Related Deaths
Type of Cancer

Brain/central nervous system
Breast
Colon
Kidney
Lung
Leukemia
Ovary
Pancreatic
Prostate
Skin

New Cases

Deaths

22,340
232,620
101,340
60,920
221,130
12,950
21,990
44,030
240,890
76,330

13,110
39,970
49,380
13,120
156,940
9,050
15,460
37,660
33,720
11,980

Projections for 2011 from the American Cancer Society database.
Brain Cancer Market Opportunity
The American Cancer Society estimates that approximately 17,000 malignant tumors of the brain will be diagnosed in the United States
in 2011. Approximately 60% will be gliomas, of which we believe approximately 80% will be astrocytomas. While overall survival time
varies with grade, gliomas are aggressive cancers, and even when detected very early and/or at low-grade, cannot be cured. Average survival
of aggressively treated grade 4 glioma patients is 12-14 months and the five-year survival rate is approximately 5%. Although surgery,
radiotherapy and cytotoxic chemotherapy result in a modest increase in overall survival, the benefit is limited and almost invariably associated
with high toxicity.
Gliomas are so named because they are derived from glial cells in the brain. The glioma subtypes are astrocytomas (most common),
ependymomas, oligodendrogliomas and mixed gliomas. Pathologists grade gliomas from 1-4, based on World Health Organization (WHO)
grading classifications. Grade 4 gliomas are the most malignant and carry the poorest prognosis. Average survival of aggressively-treated
grade 4 patients is 12-14 months and the 5-year survival rate is approximately 5%. Grade 4 gliomas are the most common both because the
majority of patients are diagnosed as having grade 4 cancers when the cancer is first detected and because lower grade gliomas generally
progress to grade 4 status.
Kidney Cancer Market Opportunity
The American Cancer Society estimates that approximately 60,920 new cases of kidney cancer will be diagnosed in the United States in
2011. Approximately 90% will be renal cell carcinomas. A high proportion of renal cell carcinomas become symptomatic or are detected as
incidental findings in imaging studies performed for other reasons when they are still relatively small and have not yet spread beyond the
kidney. A high proportion of those cancers can be surgically cured. If the cancer is not surgically curable, the patients prognosis is poor.
Surgery is curative for some stage 1 (90%), stage 2 (60%) and stage 3 (30%) renal cell carcinomas but has little or no effect on stage 4 renal
cell carcinomas. Approximately 25% of renal cell carcinoma patients are initially diagnosed with stage 4 cancers. There are no highly
effective treatments for patients with stage 4 renal cell carcinomas. We believe that TVI-Kidney-1 may be effective as a treatment for renal
cell carcinoma patients whose cancers are either stage 4 at diagnosis or are at risk for metastasizing.
Current Cancer Therapies
Cancer is produced by abnormal cells that multiply out of control. Cancer cells spread locally and/or metastasize throughout the body
producing tumors in distant organs and tissues. In the absence of medical intervention, the multiplying masses of malignant cells cause tissue
and organ failure and, ultimately, death.
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In order to be effective, cancer therapies must eliminate the cancer both at its site of origin and in the sites to which it has spread.
Current cancer therapies include surgery, radiotherapy, an array of chemotherapies and immunotherapy.
Surgery
Currently, surgery is the most effective therapy, accounting for the vast majority of true cures. Surgery is the only current therapy that
can be viewed as potentially applicable to virtually any type of solid cancer. However, surgery is not effective if the cancer has spread beyond
a localized mass. Most cancer deaths occur because the cancer has already spread beyond what can be removed surgically.
Radiotherapy
Radiotherapy is generally used to control cancer that has spread locally beyond surgical margins but may also be used as a standalone
treatment in place of surgery or chemotherapy for localized cancers. Radiotherapy may not be effective for cancers that have metastasized. In
addition, radiotherapy may have toxic effects and is not well tolerated by all patients.
Chemotherapy
Chemotherapy is generally used as a systemic treatment. Some chemotherapies have the capacity to control cancers that have spread
beyond the reach of surgery and/or radiotherapy, regardless of where the cancers are located. However, many chemotherapies are very toxic to
the human body and frequently cause a variety of side effects, which may include nausea and vomiting, chronic fatigue, bleeding, anemia and
mucositis. Targeted chemotherapies may have less systemic toxicity, but still tend to have off-target effects such as gastrointestinal
inflammation, skin reactions and breathing difficulties. Many patients may not be able to tolerate the required cancer therapy.
Immunotherapy
Most immunotherapies are designed to use the patients immune system to slow or eliminate growing cancer. Some immunotherapies
however make use of externally-manufactured immunologic agents to treat cancers. The two key approaches to immunotherapy are active
immunotherapy, which potentially stimulates the immune system to fight disease, and passive immunotherapy, which fights disease with
immunological agents that are manufactured outside of the body.
Active Immunotherapy
Active immunotherapies stimulate the immune system, the bodys natural defense for fighting disease. Active immunotherapies
have no direct therapeutic action, but instead rely on activation of the patients immune system. The objective is to induce the immune
system to produce agents that then find and kill the disease-causing agents. Active immunotherapy comes in two forms, specific and
non-specific.
Specific active immunotherapy seeks to stimulate the adaptive immune system to produce an antigen-specific immune response
and is often paired with an immunological adjuvant to help accomplish that goal. Vaccination is a form of specific active
immunotherapy. Vaccination is an interventional medical strategy that attempts to heighten the adaptive immune systems awareness of
specific foreign threats and prevent them from gaining a foothold in the body and causing disease. Cancer, however, already has a
foothold before vaccination can be performed, which means that in order for the immune system to be used against cancer, the system
has to be manipulated for therapeutic, not preventative, benefit. As a result, vaccination alone has minimal therapeutic effects on
growing cancers. The main reason for this lack of efficacy against established cancers seems to be that vaccination does not generate a
sufficiently high number of the killer T cells that are required for the body to eliminate the growing cancer. In April 2010, the FDA
approved Provenge® for the treatment of prostate cancer. Provenge is the first specific active immunotherapy approved by the FDA for
the treatment of any type of cancer.
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Non-specific active immunotherapies stimulate the innate immune system to fight disease. Examples of non-specific immune
stimuli that have been FDA approved for the treatment of disease are Bacillus Calmette-Guerin (BCG) for bladder cancer, Roferon-A ®
(interferon alpha-2a) for melanoma and hepatitis and Proleukin® (interleukin-2 [IL-2]) for renal cell carcinoma and melanoma.
Passive Immunotherapy
Passive immunotherapies do not rely on active stimulation of the immune system to fight disease but rather use immunological
agents that are manufactured outside of the body to treat disease. Most passive immunotherapies currently in use are monoclonal
antibodies that target a single disease-specific enzyme or protein located in or on disease-causing cells. However, a wide array of passive
cellular immunotherapies have also been developed and tested. Those include tumor infiltrating lymphocyte (TIL) therapy, which is a
passive immunotherapy using antigen specific killer T cells and cytokine induced killer (CIK) therapy, which is a passive
immunotherapy using non-specific immune killer cells. Usually, the objective of both antibody-based and cell-based passive
immunotherapies is to directly prevent diseased cells from dividing or to cause their death. While not as toxic as chemotherapies, passive
immunotherapies may be toxic to the human body and frequently cause a variety of side effects.
The FDA approval of Rituximab® for the treatment of B-cell non-Hodgkin lymphoma occurred in 1997. Subsequently, in 1998, the
FDA approved Herceptin® for the treatment of metastatic breast cancer. Since then, a wide range of therapeutic monoclonal antibodies
have been approved for a variety of oncology indications. Passive immunotherapies have also been approved for the treatment of
infectious diseases.
Limitations of Current Cancer Therapies
We believe current cancer treatment options suffer from a number of limitations that impair their ability to improve patient outcomes,
including:
Toxicity
Chemotherapies are very toxic to the human body and frequently cause a variety of side effects, which may include nausea and
vomiting, chronic fatigue, bleeding, anemia and mucositis. Targeted chemotherapies may have less severe toxicities, but still tend to have offtarget effects such as gastrointestinal inflammation, severe skin reactions and breathing difficulties. Radiotherapy also may have toxic effects
and is not well tolerated by all patients. Many patients may not be able to tolerate the required cancer therapy.
Mechanism of action
While many current therapeutic approaches may be effective against a certain target in a cancer cell or a certain type of cancer, the
overall impact of these therapies is limited because of the complexity of individual cancer cells. The diversity of cancer cells in a growing
cancer frequently enables cancers to escape the overall effect of the agent. The underlying reasons why most cancers ultimately escape the
effects of conventional therapies remain poorly understood but are believed to result from the fact that the agent only kills a portion of the
cancer-forming cells, or the cancer is able to adapt to the treatment and become resistant over time.
Cancer genetics
The genetic composition of cancers can differ from patient to patient even between patients with the same type of cancer, which is part
of the explanation for the variable susceptibility of cancers to most anti-cancer agents. At the same time, that genetic diversity results in
cancers expressing multiple cancer antigens and expressing different antigens for different patients.
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Short-term approach
Incremental survival benefit is the primary objective of many currently marketed and developmental-stage cancer therapies. In general,
many drugs show only modest impact on overall survival or only affect progression-free survival, having little or no effect on overall survival.
Other than surgical removal of locally circumscribed cancers, curative intent is often not a focus or even a realistic potential outcome of most
current cancer therapies.
Immune system suppression
Cancer is difficult to treat in part because most anti-cancer agents have to be used at dose levels that, while killing significant numbers of
cancer cells, also kill or inhibit the growth of significant numbers of normal cells. In addition to the overall toxicities associated with these
effects, these agents generally have a particularly strong negative effect on cells of the innate and adaptive immune systems, thereby
suppressing immune function. A weakened immune system not only further inhibits the bodys natural ability to fight cancer, but also causes
patients to become more susceptible to infections and other diseases, including other cancers.
Our Solution: TVAX Immunotherapy®
TVAX Immunotherapy is a proprietary method for treating cancer using large numbers of activated, genetically unique cancer-specific
killer T cells. We vaccinate a patient with his or her irradiated cancer cells and an immunological adjuvant. This vaccination generates an
immune response in the patient, which produces a large number of cancer-specific T cells. In the body of a vaccinated patient, these cancerspecific T cells can recognize, but generally cannot kill, cancer cells. We harvest these cancer-specific T cells from the vaccinated patients
blood and convert them into activated killer T cells which are then infused back into the patient. The activated killer T cells trigger the bodys
immune system to destroy cancer cells, including cancer stem cells. Each of these steps is described in more detail below:
Manufacture of the Cancer Cell Vaccine
To manufacture our vaccine, we must obtain an adequate number of cancer cells from the patient. We have developed a proprietary
process that allows us to obtain an adequate number of cancer cells from cancer tissue that has been surgically removed. Surgery is the
standard of care treatment for gliomas and renal cell carcinomas, and we believe we can treat most brain cancer and kidney cancer patients.
The cancer cells that are obtained from the patient are irradiated to prevent them from forming tumors at the vaccination site and then are
combined with the immunological adjuvant, granulocyte macrophage colony stimulating factor (GM-CSF) to form the vaccine. GM-CSF is a
readily-available FDA-approved drug that strengthens immune responses by improving presentation of cancer cell associated antigens to the
patients immune system. The patient is vaccinated with the irradiated cancer cell/GM-CSF vaccine using standard intradermal vaccination
techniques.
Cancer cell vaccination stimulates an immune response against the growing cancer, but we believe that vaccination alone fails to
generate sufficient cancer-antigen-specific killer T cells in the body to produce significant therapeutic benefit. We believe that an additional
step is necessary to create a therapeutically-effective treatment.
Manufacture and Delivery of Fully-Activated Cancer Antigen-Specific Killer T Cells
We obtain T cells from vaccinated patients using apheresis, a standard medical procedure that separates a portion of the mononuclear
white blood cells, including immune cells, from the vaccinated patients blood. We grow the immune T cells in the laboratory in the presence
of T cell activating agents, which convert those immune cells into a large number of fully-activated cancer antigen-specific killer T cells. Once
we have generated a sufficient quantity of fully-activated cancer antigen-specific killer T cells, those T cells are infused
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into the patients blood stream using standard intravenous infusion techniques. Patients other than those with glioma are also given low dose
injections of Interleukin 2 (IL-2) to stimulate continued multiplication of the infused T cells after they are in the body. IL-2 is not used in
TVI-Brain-1 to reduce the risk of brain swelling.
Current TVAX Immunotherapy® Treatment
TVI-Brain-1 and TVI-Kidney-1 consist of two courses of TVAX Immunotherapy, each course of which consists of two vaccinations
with the patients irradiated cancer cells and GM-CSF and an infusion of cancer-antigen-specific killer T cells. Patients receiving TVIKidney-1 also receive low dose injections of IL-2 following each infusion of T cells. The full treatment is delivered over a period of
approximately ten weeks.
We believe that TVAX Immunotherapy works by exploiting the adaptive immune system, which is capable of recognizing cancer cells
as foreign because of the multiple genetic changes that occur during malignant transformation and subsequent cancer growth. Studies have
demonstrated that the adaptive immune system is capable of specifically recognizing and killing cancer cells in the same way that it
recognizes and kills virus-infected cells. As a result, we believe that the immune system has the ability to eliminate cancer cells from the body
in the same way that it eliminates viruses from the body by killing virus-infected cells and leaving normal cells relatively unaffected.
The immunological approach to cancer treatment that is embodied in TVAX Immunotherapy has been extensively tested in both animal
and human studies. These studies demonstrated that cancer-antigen-specific killer T cells selectively kill cancer cells in vitro and have no
effect either on normal cells or on genetically-unrelated cancer cells. These studies, involving a wide range of cancers, including gliomas,
leukemias, lymphomas, melanomas, breast, colon, kidney and lung cancers growing in brain, blood, bone marrow, liver, lung, skin and other
sites to which cancers normally spread, have demonstrated that cancer-antigen-specific killer T cells can destroy growing cancers and, in
certain cases, eliminate any detectable evidence of cancer.
Benefits of the TVAX Immunotherapy® Approach
Vaccination is a safe and effective strategy used to prevent many infectious diseases. Scientists and medical practitioners have theorized
that the power of the immune system to fight off active infectious disease could be exploited for therapeutic purposes in situations where the
bodys natural ability to fight disease fails. TVAX Immunotherapy is a medical application of those theories and we believe it offers several
advantages compared to other interventional medical strategies. Those advantages include the following:


Potential wide applicability. We believe TVAX Immunotherapy may be effective against any cancer that generates an immune
response. All types of cancer tested by us and third parties have produced immune responses in patients when vaccinated with their
irradiated cancer cells and an immunological adjuvant. These cancers included blood (leukemia), brain, breast, colon, kidney, lung,
ovary, pancreas, prostate and skin (melanoma). In addition, we believe that we could use TVAX Immunotherapy to treat infectious
diseases by substituting the infectious agent or a currently available infectious disease vaccine for the cancer cells that are included
in the vaccine that is used to generate the immune cells that are needed to create activated disease-killing T cells.



Powerful adaptive immune response. TVAX Immunotherapy fights cancer by exploiting the human immune systems ability to
generate antigen-specific T lymphocytes, the immune cells that selectively recognize, respond against and then destroy agents that
are genetically foreign.



Minimal side effects. The side effects experienced by patients generally have consisted of inflammatory responses resulting in flulike symptoms that typically last only one to two days. Using methods that the FDA and other regulatory agencies employ to assess
treatment toxicities, there have been no CTC grade 4 or 5 adverse events attributed to cancer patients being treated with TVAX
Immunotherapy and less than 1% of patients thus treated experienced treatment-related CTC grade 3 toxicities. Each of those who
experienced grade 1-3 toxicities recovered fully and had no long term side effects associated with the treatment.
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Outpatient therapy. TVAX Immunotherapy employs medical techniques that are standard procedures in cell harvesting,
vaccination, blood processing and infusion/transfusion. Patients undergo vaccinations, cell harvesting procedures (intravenous
blood collection), and infusion of activated T cells in an outpatient setting. Patients in our planned Phase II and III clinical trials
will complete two full cycles of the treatment within a period of approximately ten weeks.



Applicability to cancers growing anywhere in the body. The activated killer T cells created with TVAX Immunotherapy have the
ability to travel through the blood to sites of disease activity wherever cancer cells are in the body and kill those cancer cells. We
believe that there is no cancer so remote or so small that killer T cells cannot reach it because, in order to survive, spread and grow,
cancers need a blood supply and that blood supply provides access for T cells to the growing cancer. Treatments based on TVAX
Immunotherapy may be particularly useful for the treatment of minimal residual disease because the technology has already been
demonstrated to be able to completely and permanently eliminate small remote cancers in rodents.



Cost-effective manufacturing process. We have developed a manufacturing process that enables us to produce the patients vaccine
and the patients genetically unique cancer-killing T cells on a cost-effective basis using commercially available technology that
could be replicated in cancer treatment centers world-wide. Using our standardized process, we believe that cancer treatment
centers could manufacture and deliver TVAX Immunotherapy on a widespread basis in a cost-effective manner.

Our Current Treatment Development Strategy
Our business strategy is to develop applications for TVAX Immunotherapy. The critical components of our business strategy are:


Complete clinical testing of TVI-Brain-1 and obtain regulatory approval. Following the completion of this offering, we intend to
commence a pivotal, Phase III clinical trial of TVI-Brain-1 in combination with surgery and radiotherapy in 396 newly-diagnosed
grade 4 astrocytoma patients. We expect this trial to be completed approximately four years after initiation of enrollment. We
expect to have the first interim analysis of data approximately 24-30 months after commencement of the Phase III trial. In May
2011, we initiated a Phase II clinical trial to test TVI-Brain-1 as a treatment for grade 4 gliomas that have recurred following
standard of care treatment and that have not received any additional chemotherapy or biological therapy for their recurrent cancers.
We commenced the Phase II study because we lacked the resources to undertake the pivotal Phase III study. We expect enrollment
in the Phase II trial to be completed in approximately one year and we expect the Phase II trial to be completed in approximately
18 to 24 months. A portion of the net proceeds of this offering will be used to complete the Phase II trial. Completing the Phase II
trial would provide additional confirmatory data that could be used to obtain regulatory approval for TVI-Brain-1 as a treatment for
grade 4 astrocytomas. The initiation of the Phase III trial is not conditioned upon the completion of the Phase II trial and we expect
that both trials will proceed concurrently following completion of this offering.
We selected brain cancer as the initial target for regulatory marketing approval because (1) we have more preclinical and human
clinical safety and efficacy data with brain cancer patients than any other type of cancer patients, (2) surgery is the universally
accepted front-line treatment for all stages and all forms of primary brain cancer, (3) due to the rapid progression of the disease,
clinical trial outcomes can be measured relatively rapidly, (4) safe and effective treatment of many types of brain cancer, especially
gliomas, is a serious unmet medical need, (5) there is a limited number of competing therapies being used to treat the disease and
under development, and (6) the absence of safe, effective treatments should allow relatively rapid market penetration, if necessary
regulatory approvals are obtained.



Evaluate potential commercialization and partnership options. We may choose to develop an internal sales and marketing
infrastructure to commercialize TVI-Brain-1 in the United States or establish commercial partnerships in the United States or other
regions of the world to market TVI-Brain-1.
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Investigate and develop our other TVAX Immunotherapy candidates. We intend to perform additional clinical studies of other
treatment candidates in our pipeline. Our pipeline treatment candidate furthest along in clinical development is TVI-Kidney-1,
which is designed to be used as a surgical adjuvant treatment for newly-diagnosed stage 4 renal cell carcinoma patients. While we
have regulatory authorization to commence a Phase III trial of TVI-Kidney-1, we do not intend to use the proceeds of this offering
to begin that Phase III study of TVI-Kidney-1 and may not begin that Phase III study until after we receive regulatory approval for
TVI-Brain-1. We will require significant additional funding in order to conduct the Phase III study of TVI-Kidney-1. In addition,
we intend to perform Phase II and III clinical trials aimed at obtaining data that could be used to obtain regulatory approvals for
TVAX Immunotherapy in additional oncology indications such as blood (leukemia), breast, colon, lung, ovarian, pancreatic,
prostate and skin (melanoma) cancers. We do not intend to use the proceeds of this offering to begin those studies and may not
begin those studies until after we receive regulatory approval for TVI-Brain-1.

Clinical Development of TVAX Immunotherapy®
Overview
During the 1950s, scientists demonstrated that cancers were immunogenic. Scientific investigations subsequently demonstrated that T
lymphocytes are responsible for cancer immunity and that fully-activated cancer antigen-specific killer T cells could selectively kill cancer
cells without harming normal cells. During the 1980s and 1990s, scientists, including our founder, Gary Wood, demonstrated that cancerantigen-specific killer T cells can destroy growing cancers and eliminate any detectable evidence of cancer in cancer-bearing animals with no
apparent toxic effect on the treated animals. These studies involved a wide range of cancers, including gliomas, leukemias, lymphomas,
melanomas, breast, colon, kidney and lung cancers growing in brain, blood, bone marrow, liver, lung, skin and other sites to which cancers
normally spread in humans.
Human studies of this immunotherapeutic approach to cancer began during the 1980s. Building on the results of earlier animal studies,
these studies demonstrated that human cancers interact with the human immune system in the same way that animal cancers interact with
animal immune systems. The human cancers that have been tested have all been shown to be immunogenic. Finally, a number of human
studies have shown that human cancers can be safely and effectively treated with cancer-antigen-specific killer T cells.
Gary Wood has been studying cancer immunotherapy for over 20 years. TVAX Immunotherapy was developed by Dr. Wood, and
substantially all of the preclinical and early clinical testing of TVAX Immunotherapy was performed under his direction, primarily through
university sponsored and funded studies.
In May 1992, Dr. Wood obtained an IND from the FDA for Phase I/II studies of an earlier version of our immunologic therapy for
cancer. Pursuant to the IND, from 1992 through 2000, Dr. Wood evaluated the safety of our immunologic therapy in approximately 180
patients with a wide array of advanced cancers, including 60 patients with grade 3 and 4 gliomas. This study was performed at, and funded by,
Wayne State University and the University of Kansas. The purpose of this study was to obtain preliminary evidence of the safety and efficacy
of our immunologic treatment to support the initiation of definitive Phase III studies to support regulatory approval. This study demonstrated
that our immunologic therapy was well tolerated at specific dosages.
Three separate studies published between 1996 and 2000 reported on 43 patients with grade 3 and 4 gliomas from our 180-patient study.
The 43 patients included in these studies had advanced untreatable grade 3 and 4 gliomas that had recurred following receipt of surgery,
radiotherapy and chemotherapy, which is the current standard of care front-line treatment for grade 3 and 4 gliomas. Two efficacy measures
were assessed in those patients: (1) objective response rate, and (2) overall survival. In addition, cancer immunogenicity was measured as a
surrogate marker for the feasibility of an immunologic treatment.
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Our immunologic treatment approach produced objective partial and complete responses in some patients, which resulted in increased
median patient survival. In a 2000 study of a one course form of our current formulation of TVAX Immunotherapy, objective clinical
responses (cancer regression) were observed in eight of 19 treated grade 3 and 4 glioma patients. Of the other patients, nine had stable disease,
which was defined as progression-free survival of at least three months, and two had progressive disease. Objective responses were seen
among both the grade 3 and grade 4 glioma patients. We believe that, in addition to its value as a near-term surrogate indicator of efficacy,
objective response rate is important because, in general, cancer treatments are unlikely to produce long-term survivors unless they produce
durable cancer shrinkage. Although, for that reason, the response data are important, we believe that our overall survival data, discussed
below, are the most important efficacy data that we have collected thus far.
The overall survival data that were generated using our immunologic treatment approach on patients with recurrent grade 3 and 4
gliomas demonstrated that median overall survival was increased compared to published historical control data for grade 3 and 4 glioma
patients whose cancers recurred following standard of care treatment. A total of 43 recurrent grade 3 and 4 glioma patients were treated in
these studies. The median overall survival for those patients was 13 months, several of whom were alive at the time data were collected for
publication. The Kaplan Meier plot below compares the overall survival of patients treated with our immunologic treatment with a historical
population of 143 grade 4 glioma patients who received surgery alone for their recurrent glioma. Median overall survival in the historical
control group was eight months.
Survival of Glioma Patients Following Surgery for Recurrence:
Immunologic Treatment vs. Historical Control

Clinical Development  TVI-Brain-1
In March 2011, we completed a safety study of TVI-Brain-1 that had two major objectives. The first, which had been required by the
FDA as a prerequisite for initiating our Phase III clinical trial of TVI-Brain-1, was to provide evidence of the safety of using two courses of
TVAX Immunotherapy in TVI-Brain-1. The second was to demonstrate that we could manufacture and deliver TVAX Immunotherapy in a
form that was comparable to what had been used to treat patients in the university-sponsored clinical studies. These safety studies involved 13
patients, 12 of whom had recurrent gliomas that had failed standard of care treatments and one of whom had cervical cancer with brain
metastases that had failed all available treatments for that disease. The study demonstrated that the side effects of TVI-Brain-1 were similar to
those that were observed in previous studies involving a single course of treatment.
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In May 2011, we initiated a Phase II clinical trial to test the current two course protocol of TVI-Brain-1 as a treatment for grade 4 glioma
patients whose cancers have progressed following standard of care treatment and that have not received any additional chemotherapy or
biological therapy for their recurrent cancers. The Phase II study is a multi-site, single-arm trial that is designed to reproduce and potentially
improve upon outcomes that were obtained earlier using one course versions of TVAX Immunotherapy using manufacturing processes that
can be commercialized. The primary endpoint for the trial is progression-free survival (PFS). The secondary endpoints are overall survival,
safety and immunological response. The Phase II study is an 86-subject trial that is designed to enable us to demonstrate statisticallysignificant PFS compared to a historical control group. Three patients have been entered into this trial to date and we expect that the trial will
be completed in approximately 18 to 24 months.
Following the completion of this offering, we plan to initiate enrollment in a pivotal, registering Phase III clinical trial to test the current
two-course protocol of TVI-Brain-1 as a treatment for newly-diagnosed grade 4 astrocytomas. This Phase III trial will be an open-label,
randomized, multi-center study to evaluate the safety and efficacy of TVI-Brain-1. The primary endpoint of the clinical trial will be overall
survival, with secondary endpoints being PFS and time to tumor progression. The trial will also monitor response rate, safety/toxicity and
immunological response. This clinical trial is a two-arm study wherein patients will be randomly entered at a 1:1 ratio into a control arm
consisting of maximal surgical resection, conformal radiotherapy and cytotoxic chemotherapy with temozolomide and a test arm consisting of
maximal surgical resection, conformal radiotherapy and TVI-Brain-1. There will be three interim analyses. The first analysis will be
performed when approximately 25% of the estimated required number of deaths has been observed (approximately 18-24 months following
enrollment of the first patient). We plan to enroll up to 396 patients into the two arms and believe that this number of patients will enable us to
demonstrate statistically significant improvement in median overall survival at the end of the trial. Additional patients will be added, if
necessary to assure statistical significance of the outcomes.
This trial is a head-to-head study to compare relative safety of two systemic adjuvant treatments, chemotherapy with temozolomide and
immunotherapy with TVI-Brain-1. The study is specifically designed to test the safety and efficacy of TVI-Brain-1 in a population of patients
who have minimal residual disease at the time of treatment by virtue of having had maximal surgical reduction of the cancer followed by
focused high dose radiotherapy and whose immune systems have not been compromised by the presence of advanced cancers and having
received cytotoxic chemotherapy. This Phase III clinical trial is designed specifically to provide the clinical evidence of safety and efficacy
needed for FDA approval for TVI-Brain-1 as a front-line treatment for grade 4 astrocytomas. We expect that the trial will be completed
approximately four years after enrollment has been initiated. The initiation of the Phase III trial is not conditioned upon the completion of the
Phase II trial and we expect both trials will proceed concurrently.
Clinical Development  TVI-Kidney-1
Three clinical trials published by a third party between 1993 and 2003 demonstrated that the treatment of metastatic renal cell carcinoma
with an immunologic therapy that combined vaccination with irradiated cancer cells and an immunological adjuvant with infusion of activated
killer T cells could improve patient outcomes. In those studies, 54 metastatic renal cell carcinoma patients were treated with a treatment
regimen similar to TVAX Immunotherapy but using a less effective vaccination strategy. These data along with similar unpublished data that
we have using our immunologic treatment for renal cell carcinoma provided the basis for TVI-Kidney-1.
We chose the treatment of renal cell carcinoma with our TVI-Kidney-1 treatment candidate because (1) surgery is the universally
accepted front-line treatment for stage 1-3 renal cell carcinomas and an accepted treatment in combination with adjuvant therapy for stage 4
renal cell carcinomas, (2) a significant proportion of stage 1-3 patients progress to stage 4 after surgery, (3) the absence of safe, effective
treatments for stage 4 renal cell carcinoma should allow relatively rapid market penetration, if necessary regulatory approvals are obtained,
(4) because late-stage renal cell carcinomas are so deadly, we believe that any treatment that achieves increased
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overall survival and reduced toxicity would have a relatively low barrier to regulatory approval, and (5) as a result of the treatment
deficiencies noted above, we believe that our immunotherapeutic treatment, if successful, could meet a currently unmet medical need.
Although we treated a number of renal cell carcinoma patients in our early 180-patient study, we have not performed any published
studies of the safety or efficacy of TVI-Kidney-1 as a treatment for renal cell carcinoma patients.
Clinical Development  Other Cancer Treatments
All types of cancer tested by us and others have produced immune responses in patients who were vaccinated with their irradiated cancer
cells and an immunological adjuvant. Our immunologic treatment has produced immune responses in over 70% of patients treated in our
180-patient study with breast, colon, lung, ovarian or skin (melanoma) cancer. We believe that these unpublished observations are similar to
published clinical observations by third party scientists demonstrating that colon, blood (leukemia), lung, ovarian, prostate and skin
(melanoma) cancer patients vaccinated with their irradiated cancer cells and an immunological adjuvant develop immune responses against
their cancer cells. We believe TVAX Immunotherapy may be effective against any cancer that generates such an immune response. Although
we treated a number of patients with these various cancers in our early 180-patient study, we have not performed any published studies of the
safety or efficacy of TVAX Immunotherapy as a treatment for these other cancers.
Manufacturing Considerations
The FDA requires that all products manufactured for testing in pivotal Phase III trials be manufactured under cGMP conditions using the
manufacturing process intended for commercial production. Our manufacturing development plan is designed to be compliant with cGMP
requirements. We have a cGMP production facility whose main component is two ISO class 7 clean rooms containing ISO class 5 biological
safety cabinets. One of the clean rooms is designed exclusively for the sterile manufacture of the irradiated cancer cell vaccines. The second
clean room is designed exclusively for the sterile manufacture of activated T cells.


Generating safe, well-characterized and potent products. We have established and tested processes to ensure that safe, wellcharacterized and potent products can be consistently manufactured and delivered to patients. Those processes were reviewed and
deemed acceptable by the FDA as part of our clinical studies, although we will be subject to further review before
commercialization.



Product manufacture. The manufacture of cancer cell vaccines for TVI-Brain-1 is a simple process that can be completed by a
single individual in approximately eight hours. Similarly, the manufacture of the activated T cell product for TVI-Brain-1 also is a
simple process that, while taking five to six days to complete, can be performed by a single individual working for a total of
approximately ten hours. We believe that there are no significant hurdles to generating a fully-validated manufacturing process for
TVI-Brain-1 that would meet the criteria for market approval by regulatory authorities because no significant obstacles have been
encountered in generating safe, well-characterized, potent and effective products for our clinical trials.
The manufacture of each treatment is exactly the same. Therefore, scaling up a manufacturing unit in order to accommodate an
increase in the number of patients that would be treated either in future clinical trials or during post-approval commercialization
would involve only the acquisition of additional commercially-available equipment and trained personnel to operate the
equipment. The cGMP manufacturing units in which the TVAX Immunotherapy treatments are manufactured are small modular
units that could be readily duplicated either at a central facility or at other facilities throughout the United States and the rest of the
world. This expansion would accommodate increased numbers of patients both during scale up of clinical trials and during the
post-approval commercialization period.
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Product distribution. Live human cells have a relatively limited shelf life unless frozen, and freezing may negatively affect the
biological activity of some cellular products. In addition, we believe product stability was a major issue with the first FDA
approved cellular product for the treatment of cancer (Dendreon Corporations Provenge®). However, T cells have been shown to
be more stable than the dendritic cells used in Provenge®. All of the required tumors and other materials necessary to create
vaccines can be shipped by overnight transport under refrigeration conditions from the treatment site to our manufacturing site
using recognized couriers, such as FedEx and UPS. While tissue samples cannot be frozen without affecting their condition,
human tissue is routinely shipped under refrigeration without loss of viability or biological function, as is currently the case with
other human tissue and organ transplants. Once the tissue is used to manufacture irradiated cancer cells for the vaccine, the
irradiated cancer cells can be safely frozen and stored for months or even years without losing potency. The frozen cells can be
shipped to treatment sites where they can be stored until they are thawed for formulation into the vaccine. Blood cells obtained by
apheresis can be stored without loss of viability or functional activity for at least 96 hours at refrigerator temperature. Thus,
apheresis products can be shipped by overnight transport under refrigeration conditions from the treatment site to our
manufacturing site. Similarly, the activated T cell product can be stored without loss of viability or functional activity for at least
96 hours at refrigerator temperature and can be shipped by overnight transport under refrigeration conditions from our
manufacturing site to the treatment site.



Product delivery. TVAX Immunotherapy is an individualized immunotherapy, which does not fit into the prevailing
pharmaceutical industry business model. However, we believe that the treatment can be delivered within the present health care
system, including the network of surgeons, oncologists, hospitals, and clinics that presently treat cancer patients. The cells used to
create the vaccine component of TVAX Immunotherapy can be obtained in almost any hospital where cancer surgery is performed.
Cancer tissue can be shipped to the TVAX processing facility. The TVAX vaccine can be shipped back to the hospital or health
clinic where patients would receive their vaccinations. Harvesting the activated T cells can take place at any hospital or outpatient
blood collection facility. The patients white blood cells can then be shipped to our processing facility or to a closer cancer center
licensed to perform TVAX Immunotherapy. The processed immune killer T cells can be shipped back to the hospital or health
clinic where patients would receive the cellular intravenous infusion. If any of our TVAX Immunotherapy treatments are approved
for marketing, TVAX would likely manufacture treatment components directly and license hospitals or cancer centers to deliver
the treatment.

Competition
The biotechnology and pharmaceutical industries are highly competitive. There are many pharmaceutical companies, biotechnology
companies, public and private universities and research organizations actively engaged in the research and development of products that may
be similar to or competitive with our products. There are a number of multinational pharmaceutical companies and large biotechnology
companies currently marketing or pursuing the development of treatments or treatment candidates targeting the same indications as our
treatment candidates. It is probable that the number of companies seeking to develop products and therapies for the treatment of unmet needs
in these indications will increase. Some of these competitive products and therapies are based on scientific approaches that are similar to our
approach, and others are based on entirely different approaches.
Many of our competitors, either alone or with their strategic partners, have substantially greater financial, technical and human resources
than we do and significantly greater experience in the discovery and development of product candidates, obtaining FDA and other regulatory
approvals of treatments and the commercialization of those treatments. Accordingly, our competitors may be more successful than us in
obtaining approval for treatments and achieving widespread market acceptance. Our competitors treatments may be more effective, or more
effectively marketed and sold, than any treatment we may commercialize and may render our treatments obsolete or non-competitive before
we can recover the expenses of developing and commercializing any of our treatments.
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We anticipate that we will face intense and increasing competition as new drugs enter the market and advanced technologies become
available. We expect any treatments that we develop and commercialize to compete on the basis of, among other things, efficacy, safety,
convenience of administration and delivery, price, the level of generic competition and the availability of reimbursement from government
and other third-party payors.
There are several marketed products for gliomas, including Schering-Ploughs Temodar®, Eisai Inc.s Gliadel® and Roches Avastin®.
In addition, there are a number of companies in clinical trials to test product candidates for brain cancer, including, but not limited to Abbott
Laboratories, Bayer, Celldex Therapeutics, Genzyme, GlaxoSmithKline, ImmunoCellular Therapeutics, Ltd., Northwest Biotherapeutics, Inc.,
Novartis AG, Novocure, Schering-Plough and Wyeth. Several of those companies, including Celldex Therapeutics, ImmunoCellular
Therapeutics, Ltd. and Northwest Biotherapeutics, Inc. are testing immunotherapies for glioma.
In the event that TVI-Kidney-1 is approved, we believe we would face similarly intense competition from several other companies in
clinical trials to test product candidates for kidney cancer.
Intellectual Property
We believe that patent protection and trade secret protection are important to the success of our business and further that our future
success will depend, in part, on our ability to maintain trade secret protection, obtain and maintain additional patents and operate without
infringing the proprietary rights of others both in the United States and in other countries. We believe that obtaining patents and protection
periods for a given technology throughout all markets of the world will be difficult because of the differences in patent laws between countries
and the costs involved.
Our patent portfolio includes several patents on TVAX Immunotherapy technology as applied to cancer. These patents have been issued
in the United States, Canada, and have been validated in several European countries (Austria, Belgium, Denmark, Finland, France, Germany,
Italy, the Netherlands, Spain, Sweden and the United Kingdom) The claims in U.S. Patent No. 6,406,699, European Patent No. 1,225,870, and
Canadian Patent No. 2,388,221 have varying scope. More specifically, in the U.S., the claims are directed to the overall cancer
immunotherapy method, including steps involving vaccination, removal of primed T-lymphocytes, differentiation into effector Tlymphocytes, proliferation of those effector T-lymphocytes, and infusion of the effector T-lymphocytes into the patient. The claims validated
in Europe are directed to use of the effector T-lymphocytes for manufacturing a pharmaceutical composition for the treatment of cancer and
compositions comprised of effector T-lymphocytes obtainable by the claimed process. In Canada, the claims are directed to a method for
manufacturing effector T lymphocytes, a pharmaceutical composition comprising effector T lymphocytes made by that manufacturing
method, use of that pharmaceutical composition for immunotherapy of cancer, use of the pharmaceutical composition for the manufacture of a
medicament for immunotherapy of cancer, and a commercial package comprising the pharmaceutical composition and instructions for use for
immunotherapy of cancer.
TVAX filed an international patent application (PCT application) for the TVAX Immunotherapy technology as a general approach to the
treatment of infectious diseases on March 9, 2010. National and regional office patent filings were made in Canada and the United States in
September 2011 and was made in the European Union prior to October 9, 2011. These patent applications are currently pending, and no issued
patents have been granted on this particular use of the TVAX Immunotherapy technology.
TVAX possesses significant trade secrets and know-how with respect to the manufacturing methods and treatment protocols related to
the TVAX Immunotherapy technology. In order to protect the confidentiality of our technology, including trade secrets and know-how and
other proprietary technical and business information, we require all of our employees, consultants, advisors and collaborators to enter into
confidentiality agreements that prohibit the use or disclosure of confidential information, in some cases for a specified period of time. The
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agreements oblige our employees, and certain key consultants, advisors, and collaborators to assign to us any ideas, developments, discoveries
and inventions by such persons in connection with their work with us. We cannot be sure that these agreements will maintain confidentiality,
will prevent disclosure, or will protect our proprietary information or intellectual property; or that others will not independently develop
substantially equivalent proprietary information or intellectual property.
The biotechnology and biopharmaceutical industries are highly competitive and patents may be applied for by and issued to other parties
relating to products or new technologies that may be competitive with those being developed by us. Therefore, our treatments may give rise to
claims that they infringe the patents or proprietary rights of other parties now or in the future. Furthermore, to the extent that we, our
consultants, or manufacturing and research collaborators, use intellectual property owned by others in work performed for us, disputes may
also arise as to the rights to such intellectual property in related or resulting know-how. An adverse claim could subject us to significant
liabilities to such other parties and and/or require disputed rights to be licensed from such other parties. A license required under any such
patents or proprietary rights may produce delays in treatment market introductions, or we may find that we are prevented from the
development, manufacture or sale of products requiring such licenses. In addition, we could incur substantial costs in defending ourselves in
legal proceedings instituted before patent and trademark offices in the United States, the European Union or other non-United States territories
or in a suit brought against us by a private party based on such patents or proprietary rights or in a suit by us asserting our patent or proprietary
rights against another party, even if the outcome is not adverse to us.
Technology Transfer Agreements
University Technology Transfers: The TVAX Immunotherapy technology was developed by our founder, Dr. Gary W. Wood, at the
University of Kansas Medical Center (KUMC). KUMC subsequently transferred its ownership rights in the TVAX Immunotherapy
technology to Dr. Wood in exchange for future royalty considerations. Phase I and Phase II clinical trials were performed at Wayne State
University (WSU). WSU transferred any ownership rights it had in TVAX Immunotherapy to Dr. Wood in exchange for future royalty
considerations. The total royalties owed to KUMC and WSU are 6.5% of net sales for 20 years following the first sale of commercial product.
Ownership of TVAX Immunotherapy Technology: Gary Wood transferred ownership of the TVAX Immunotherapy technology and
royalty obligations to us in 2006. The patents and patent applications discussed above have been assigned to us. We retain exclusive
ownership of the TVAX Immunotherapy technology, including exclusive ownership rights in the associated trade secrets world wide. There
are no licensing agreements from TVAX granting rights to third parties in any of the TVAX Immunotherapy technology.
Service Marks
TVAX Immunotherapy and TVAX have been registered as service marks in the United States. We have also applied to register our
TVAX BIOMEDICAL logo as a service mark, and that trademark application is currently pending before the United States Trademark
Office.
Government Regulation
Government authorities in the United States, at the federal, state and local level, and in other countries extensively regulate, among other
things, the research, development, testing, manufacture, including any manufacturing changes, packaging, storage, recordkeeping, labeling,
advertising, promotion, distribution, marketing, import and export of pharmaceutical and biological products such as those we market and are
developing. The processes for obtaining regulatory approvals in the United States and in foreign countries, along with subsequent compliance
with applicable statutes and regulations, require the expenditure of substantial time and financial resources
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FDA Approval Process
In the United States, pharmaceutical products are subject to extensive regulation by the U.S. Food and Drug Administration, or the FDA.
The Federal Food, Drug, and Cosmetic Act, or the FDC Act, and other federal and state statutes and regulations, govern, among other things,
the research, development, testing, manufacture, storage, recordkeeping, approval, labeling, promotion and marketing, distribution, postapproval monitoring and reporting, sampling, and import and export of pharmaceutical products.
Biological products, including cell-based therapies, used for the prevention, treatment, or cure of a disease, or condition, of a human
being are subject to regulation under the FDC Act, except the section of the FDC Act which governs new drug applications, or NDAs, under
which pharmaceutical products are approved for marketing. Biological products are approved for marketing under provisions of the Public
Health Service Act, or PHSA, via a Biologic Licensing Application, or BLA. However, the application process and requirements for approval
of BLAs are very similar to those for NDAs.
Failure to comply with applicable U.S. requirements may subject a company to a variety of administrative or judicial sanctions, such as
FDA refusal to approve pending NDAs or BLAs, warning letters, product recalls, product seizures, total or partial suspension of production or
distribution, injunctions, fines, civil penalties, and criminal prosecution.
Pharmaceutical product development in the U.S. typically involves preclinical laboratory and animal tests, the submission to the FDA of
either a notice of claimed investigational exemption or an investigational new drug application, or IND, which must become effective before
clinical testing may commence, and adequate and well-controlled clinical trials to establish the safety and effectiveness of the drug for each
indication for which FDA approval is sought. Satisfaction of FDA pre-market approval requirements typically takes many years and the actual
time required may vary substantially based upon the type, complexity, and novelty of the product or disease.
Preclinical tests include laboratory evaluation of product chemistry, formulation, and toxicity, as well as animal trials to assess the
characteristics and potential safety and efficacy of the product. The conduct of the preclinical tests must comply with federal regulations and
requirements, including good laboratory practices. The results of preclinical testing are submitted to the FDA as part of an IND along with
other information, including information about product chemistry, manufacturing and controls, and a proposed clinical trial protocol. Long
term preclinical tests, such as animal tests of reproductive toxicity and carcinogenicity, may continue after the IND is submitted.
A 30-day waiting period after the submission of each IND is required prior to the commencement of clinical testing in humans. If the
FDA has neither commented on nor questioned the IND within this 30-day period, the clinical trial proposed in the IND may begin.
Clinical trials involve the administration of the investigational new drug to healthy volunteers or patients under the supervision of a
qualified investigator. Clinical trials must be conducted: (i) in compliance with federal regulations; (ii) in compliance with good clinical
practice, or GCP, an international standard meant to protect the rights and health of patients and to define the roles of clinical trial sponsors,
administrators, and monitors; as well as (iii) under protocols detailing the objectives of the trial, the parameters to be used in monitoring
safety, and the effectiveness criteria to be evaluated. Each protocol involving testing on U.S. patients and subsequent protocol amendments
must be submitted to the FDA as part of the IND.
The FDA may order the temporary, or permanent, discontinuation of a clinical trial at any time, or impose other sanctions, if it believes
that the clinical trial either is not being conducted in accordance with FDA requirements or presents an unacceptable risk to the clinical trial
patients. The study protocol and informed consent information for patients in clinical trials must also be submitted to an institutional review
board, or IRB, for approval. An IRB may also require the clinical trial at the site to be halted, either temporarily or permanently, for failure to
comply with the IRBs requirements, or may impose other conditions.
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Clinical trials to support NDAs or BLAs for marketing approval are typically conducted in three sequential phases, but the phases may
overlap. In Phase I, the initial introduction of the drug into healthy human subjects or patients, the drug is tested to assess metabolism,
pharmacokinetics, pharmacological actions, side effects associated with increasing doses, and, if possible, early evidence on effectiveness.
Phase II usually involves trials in a limited patient population to determine the effectiveness of the drug for a particular indication, dosage
tolerance, and optimum dosage, and to identify common adverse effects and safety risks. If a compound demonstrates evidence of
effectiveness and an acceptable safety profile in Phase II evaluations, Phase III trials are undertaken to obtain the additional information about
clinical efficacy and safety in a larger number of patients, typically at geographically dispersed clinical trial sites, to permit FDA to evaluate
the overall benefit-risk relationship of the drug and to provide adequate information for the labeling of the drug.
After completion of the required clinical testing, a BLA is prepared and submitted to the FDA. FDA approval of the BLA is required
before marketing of the product may begin in the U.S. The BLA must include the results of all preclinical, clinical, and other testing and a
compilation of data relating to the products pharmacology, chemistry, manufacture, and controls. The cost of preparing and submitting a
BLA is substantial. Under federal law, the submission of most BLAs is additionally subject to a substantial application user fee, currently
exceeding $1.84 million, and the manufacturer and/or sponsor under an approved BLA is also subject to annual product and establishment
user fees, currently exceeding $98,000 per product and $520,000 per establishment. These fees are typically increased annually.
The FDA has 60 days from its receipt of a BLA to determine whether the application will be accepted for filing based on the agencys
threshold determination that it is sufficiently complete to permit substantive review. Once the submission is accepted for filing, the FDA
begins an in-depth review. The FDA has agreed to certain performance goals in the review of new drug applications. Most such applications
for standard review drug products are reviewed within ten months; most applications for priority review drugs are reviewed in six months.
These goals are expected to lengthen after 2012. Priority review can be applied to drugs that the FDA determines offer major advances in
treatment, or provide a treatment where no adequate therapy exists. For biologics, priority review is further limited only to drugs intended to
treat a serious or life-threatening disease relative to currently approved products. The review process for both standard and priority review
may be extended by FDA for up to three additional months to consider certain late-submitted information, or information intended to clarify
information already provided in the submission. The FDA may also refer applications for novel drug products, or drug products which present
difficult questions of safety or efficacy, to an advisory committeetypically a panel that includes clinicians and other expertsfor review,
evaluation, and a recommendation as to whether the application should be approved. The FDA is not bound by the recommendation of an
advisory committee, but it generally follows such recommendations. Before approving a BLA, the FDA will typically inspect one, or more,
clinical sites to assure compliance with cGCP. Additionally, the FDA will inspect the facility or the facilities at which the product is
manufactured. FDA will not approve the product unless compliance with current good manufacturing practice, or cGMPa quality system
regulating manufacturingis satisfactory and the BLA contains data that provide substantial evidence that the product is safe and effective in
the indication studied.
After FDA evaluates the BLA and the manufacturing facilities, it issues either an approval letter or a complete response letter. A
complete response letter generally outlines the deficiencies in the submission and may require substantial additional testing, or information, in
order for the FDA to reconsider the application. If, or when, those deficiencies have been addressed to the FDAs satisfaction in a
resubmission of the BLA, the FDA will issue an approval letter. FDA has committed to reviewing such resubmissions in two to six months
depending on the type of information included.
An approval letter authorizes commercial marketing of the product with specific prescribing information for specific indications. As a
condition of BLA approval, the FDA may require a risk evaluation and mitigation strategy, or REMS, to help ensure that the benefits of the
product outweigh the potential risks. REMS can include medication guides, communication plans for healthcare professionals, and elements to
assure safe use, or ETASU. ETASU can include, but are not limited to, special training or certification for prescribing or dispensing,
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dispensing only under certain circumstances, special monitoring, and the use of patient registries. The requirement for a REMS can materially
affect the potential market and profitability of the product. Moreover, product approval may require substantial post-approval testing and
surveillance to monitor the treatments safety or efficacy. Once granted, marketing approvals may be withdrawn if compliance with
regulatory standards is not maintained or problems are identified following initial marketing.
Advertising and Promotion
Once a BLA is approved, a product will be subject to certain post-approval requirements. For instance, FDA closely regulates the postapproval marketing and promotion of medical products, including standards and regulations for direct-to-consumer advertising, off-label
promotion, industry-sponsored scientific and educational activities and promotional activities involving the internet.
Products may be marketed only for the approved indications and in accordance with the provisions of the approved labeling. Changes to
some of the conditions established in an approved application, including changes in indications, labeling, or manufacturing processes or
facilities, require submission and FDA approval of a new BLA or BLA supplement before the change can be implemented. A BLA
supplement for a new indication typically requires clinical data similar to that in the original application, and the FDA uses the same
procedures and actions in reviewing BLA supplements as it does in reviewing BLAs.
Adverse Event Reporting and cGMP Compliance
Adverse event reporting and submission of periodic reports is required following FDA approval of a BLA. The FDA also may require
post-marketing testing, known as Phase IV testing, risk minimization action plans, and surveillance to monitor the effects of an approved
product, or the FDA may place conditions on an approval that could restrict the distribution or use of the product. In addition, quality-control,
drug manufacture, packaging, and labeling procedures must continue to conform to cGMPs after approval. Drug manufacturers and certain of
their subcontractors are required to register their establishments with FDA and certain state agencies. Registration with the FDA subjects
entities to periodic unannounced inspections by the FDA, during which the agency inspects manufacturing facilities to assess compliance with
cGMPs. Accordingly, manufacturers must continue to expend time, money, and effort in the areas of production and quality-control to
maintain compliance with cGMPs. Regulatory authorities may withdraw product approvals or request product recalls if a company fails to
comply with regulatory standards, if it encounters problems following initial marketing, or if previously unrecognized problems are
subsequently discovered.
Fast Track Designation
FDA is required to facilitate the development, and expedite the review, of treatments that are intended to address a serious or lifethreatening condition for which there is no effective treatment and which demonstrate the potential to address unmet medical needs for the
condition. Under the fast track program, the sponsor of a new product candidate may request that FDA designate the product candidate for a
specific indication as a fast track drug concurrent with, or after, the filing of the IND for the drug candidate. FDA must determine if the
product candidate qualifies for fast track designation within 60 days of receipt of the sponsors request.
In addition to other benefits such as the ability to use surrogate endpoints and have greater interactions with FDA, FDA may initiate
review of sections of a fast track products BLA before the application is complete. This rolling review is available if the applicant provides,
and FDA approves, a schedule for the submission of the remaining information and the applicant pays applicable user fees. However, FDAs
time period goal for reviewing an application does not begin until the last section of the BLA is submitted. Additionally, the fast track
designation may be withdrawn by FDA if FDA believes that the designation is no longer supported by data emerging in the clinical trial
process.
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The company has not determined whether it will seek Fast Track status for TVI-Brain-1 or any of its other product candidates.
Accelerated Approval
Under FDAs accelerated approval regulations, FDA may approve a treatment for a serious or life-threatening illness that provides
meaningful therapeutic benefit to patients over existing treatments based upon a surrogate endpoint that is reasonably likely to predict clinical
benefit. In clinical trials, a surrogate endpoint is a measurement of laboratory or clinical signs of a disease or condition that substitutes for a
direct measurement of how a patient feels, functions, or survives. Surrogate endpoints can often be measured more easily or more rapidly than
clinical endpoints. A product candidate approved on this basis is subject to rigorous post-marketing compliance requirements, including the
completion of Phase IV or post-approval clinical trials to confirm the effect on the clinical endpoint. Failure to conduct required post-approval
studies, or confirm a clinical benefit during post-marketing studies, will allow FDA to withdraw the product from the market on an expedited
basis. All promotional materials for product candidates approved under accelerated regulations are subject to prior review by FDA.
Orphan Product Designation
Under the Orphan Drug Act, the FDA may grant orphan drug designation to drugs or biologics, including cell-based therapies, intended
to treat a rare disease or conditiongenerally a disease or condition that affects fewer than 200,000 individuals in the U.S. Orphan drug
designation must be requested before submitting a NDA or BLA. After the FDA grants orphan drug designation, the generic identity of the
drug and its potential orphan use are disclosed publicly by the FDA. Orphan drug designation does not convey any advantage in, or shorten
the duration of, the regulatory review and approval process. The first BLA applicant to receive FDA approval for a particular active ingredient
to treat a particular disease with FDA orphan drug designation is entitled to a seven-year exclusive marketing period in the U.S. for that
product, for that indication. During the seven-year exclusivity period, the FDA may not approve any other applications to market the same
product for the same disease, except in limited circumstances, such as a showing of clinical superiority to the product with orphan drug
exclusivity. Orphan drug exclusivity does not prevent FDA from approving a different product for the same disease or condition, or the same
product for a different disease or condition. Among the other benefits of orphan drug designation are tax credits for certain research and a
waiver of the BLA application user fee.
TVAX was granted Orphan Product designation for TVI-Brain-1 as a treatment for primary central nervous system malignancies on
April 27, 2007.
Orphan Product designation does not shorten the regulatory review and approval process for an orphan product, nor does it give that
product any advantage in the regulatory review and approval process. Although obtaining approval to market a product with orphan product
designation may be advantageous, we cannot be certain:


that we will obtain approval for any other products or indications for which we obtain Orphan Product designation,



that Orphan Product designation will result in any commercial advantage or reduce competition, or



that the limited exceptions to this exclusivity will not be invoked by the FDA.

Pediatric Information
Under the Pediatric Research Equity Act, or PREA, NDAs and BLAs or supplements to NDAs and BLAs must contain data to assess the
safety and effectiveness of the treatment for the claimed indications in all relevant pediatric subpopulations and to support dosing and
administration for each pediatric subpopulation for which the treatment is safe and effective. The FDA may grant full or partial waivers, or
deferrals, for submission of data. Unless otherwise required by regulation, PREA does not apply to any product for an indication for which
orphan designation has been granted.
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The Best Pharmaceuticals for Children Act, or BPCA, provides BLA holders a six-month extension of any exclusivitypatent or nonpatentfor a product if certain conditions are met prior to, or within nine-months after, approval. Conditions for exclusivity include the FDAs
determination that information relating to the use of a new drug in the pediatric population may produce health benefits in that population,
FDA making a written request for pediatric studies, and the applicant agreeing to perform, and reporting on, the requested studies.
Applications under the BPCA are treated as priority applications, with all of the benefits that designation confers.
Additional Biologics Considerations
To help reduce the risk of the introduction of adventitious agents with use of biologics, the PHSA emphasizes the importance of
manufacturing control for products whose attributes cannot be precisely defined. The PHSA also provides authority to the FDA to
immediately suspend licenses in situations where there exists a danger to public health, to prepare or procure products in the event of
shortages and critical public health needs, and to authorize the creation and enforcement of regulations to prevent the introduction, or spread,
of communicable diseases in the US and between states.
After a BLA is approved, the product may also be subject to official lot release. As part of the manufacturing process, the manufacturer
is required to perform certain tests on each lot of the product before it is released for distribution. If the product is subject to official release by
FDA, the manufacturer submits samples of each lot of product to FDA together with a release protocol showing a summary of the history of
manufacture of the lot and the results of all of the manufacturers tests performed on the lot. FDA may also perform certain confirmatory tests
on lots of some products, such as viral vaccines, before releasing the lots for distribution by the manufacturer. In addition, FDA conducts
laboratory research related to the regulatory standards on the safety, purity, potency, and effectiveness of biological products. As with drugs,
after approval of biologics, manufacturers must address any safety issues that arise, are subject to recalls or a halt in manufacturing, and are
subject to periodic inspection after approval.
The Patient Protection and Affordable Care Act, or Affordable Care Act, signed into law on March 23, 2010 includes a subtitle called
the Biologics Price Competition and Innovation Act of 2009, or BPCI Act, which created an abbreviated approval pathway for biological
products shown to be similar to, or interchangeable with, an FDA-licensed reference biological product. This is conceptually similar to the
Hatch-Waxman Act in that it attempts to minimize duplicative testing. Biosimilarity, which requires that there be no clinically meaningful
differences between the biological product and the reference product in terms of safety, purity, and potency, can be shown through analytical
studies, animal studies, and a clinical study. Interchangeability requires that a product must demonstrate that it can be expected to produce the
same clinical results as the reference product and, for products administered multiple times, the biologic and the reference biologic may be
switched after one has been previously administered without increasing safety risks or risks of diminished efficacy relative to exclusive use of
the reference biologic. However, complexities associated with the larger, and often more complex, structures of biological products, as well as
the process by which such products are manufactured, pose significant hurdles to implementation which are still being worked out by the
FDA.
A reference biologic is granted twelve years of exclusivity from the time of first licensure of the reference product. The first biologic
product submitted under the abbreviated approval pathway that is determined to be interchangeable with the reference product has exclusivity
against other biologics submitting under the abbreviated approval pathway for the lesser of (i) one year after first commercial marketing,
(ii) eighteen months after the initial application if there is no legal challenge, (iii) eighteen months after the resolution in the applicants favor
of a lawsuit challenging the biologics patents if an application has been submitted, or (iv) 42 months after the application has been approved
if a lawsuit is ongoing within the 42 month period.
Because biologically sourced raw materials are subject to unique contamination risks, their use may be restricted in some countries.
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Cell and Tissue Based Biologics
Manufacturers of cell and tissue based products must comply with the FDAs current good tissue practices, or cGTP, which are FDA
regulations that govern the methods used in, and the facilities and controls used for, the manufacture of such products. The primary intent of
the cGTP requirements is to ensure that cell and tissue based products are manufactured in a manner designed to prevent the introduction,
transmission and spread of communicable disease.
Other Regulatory Requirements
Once a BLA is approved, a therapeutic product will be subject to certain post-approval requirements. For instance, the FDA closely
regulates the post-approval marketing and promoting of therapeutic products, including standards and regulations for direct-to-consumer
advertising, off-label promotion, industry-sponsored scientific and educational activities and promotional activities involving the internet.
Therapeutic products may be marketed only for the approved indications and in accordance with the provisions of the approved labeling.
Changes to some of the conditions established in an approved application, including changes in indications, labeling or manufacturing
processes or facilities, require submission and FDA approval of a new BLA or BLA supplement, before the change can be implemented. A
BLA supplement for a new indication typically requires clinical data similar to that in the original application and the FDA uses the same
procedures and actions in reviewing BLA supplements as it does in reviewing BLAs. We cannot be certain that the FDA or any other
regulatory agency will grant approval for our treatment candidates for any other indications or any other treatment candidate for any indication
on a timely basis, or at all.
Adverse event reporting and submission of periodic reports is required following FDA approval of a BLA. The FDA may also require
post-marketing Phase IV testing, risk evaluation and mitigation strategies and surveillance to monitor the effects of an approved product or
place conditions on an approval that could restrict the distribution or use of the product. In addition, quality control as well as product
manufacture, packaging and labeling procedures must continue conform to cGMPs after approval. Therapeutic product manufacturers and
their subcontractors are required to register their establishments with the FDA and certain state agencies and are subject to periodic
unannounced inspections by the FDA during which the FDA inspects manufacturing facilities to access compliance with cGMP. Accordingly,
manufacturers must continue to expend time, money and effort in the areas of production and quality control to maintain compliance with
cGMP. Regulatory authorities may withdraw product approvals or request product recalls, if a company fails to comply with regulatory
standards, if it encounters problems following initial marketing, or previously unrecognized problems are subsequently discovered.
Priority Review
Under the FDA policies, a therapeutic product candidate is eligible for priority review or review within a six month time frame from the
time a complete BLA is submitted, if the therapeutic product provides a significant improvement compared to marketed therapeutic products
in the treatment of a disease. A Fast Track designated therapeutic product would ordinarily meet the FDAs criteria for priority review.
Pharmaceutical Coverage, Pricing and Reimbursement
Significant uncertainty exists as to the coverage and reimbursement status of any products for which we may obtain regulatory approval.
Sales of any of our treatment candidates, if approved, will depend, in part, on the extent to which the costs of the treatments will be covered by
third-party payors, including government health programs such as Medicare and Medicaid, commercial health insurers and managed care
organizations. The process for determining whether a payor will provide coverage for a product may be separate from the process for setting
the price or reimbursement rate that the payor will pay for the product once coverage is approved. Third party payors may limit coverage to
specific products on an approved list, or formulary, which might not include all of the approved products for a particular indication.
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In order to secure coverage and reimbursement for any product that might be approved for sale, we may need to conduct expensive
pharmacoeconomic studies in order to demonstrate the medical necessity and cost-effectiveness of the product, in addition to the costs
required to obtain FDA or other comparable regulatory approvals. Our treatment candidates may not be considered medically necessary or
cost-effective. A payors decision to provide coverage for a product does not imply that an adequate reimbursement rate will be approved.
Third party reimbursement may not be sufficient to enable us to maintain price levels high enough to realize an appropriate return on our
investment in product development.
The containment of healthcare costs has become a priority of federal, state and foreign governments, and the prices of drugs have been a
focus in this effort. Third party payors are increasingly challenging the prices charged for medical products and services and examining the
medical necessity and cost-effectiveness of medical products and services, in addition to their safety and efficacy. If these third-party payors
do not consider our products to be cost-effective compared to other available therapies, they may not cover our products after approval as a
benefit under their plans or, if they do, the level of payment may not be sufficient to allow us to sell our products at a profit. The U.S.
government, state legislatures and foreign governments have shown significant interest in implementing cost-containment programs to limit
the growth of government-paid health care costs, including price controls, restrictions on reimbursement and requirements for substitution of
generic products for branded prescription drugs. Adoption of such controls and measures, and tightening of restrictive policies in jurisdictions
with existing controls and measures, could limit payments for products such as the treatment candidates that we are developing and could
adversely affect our net revenue and results.
Pricing and reimbursement schemes vary widely from country to country. Some countries provide that products may be marketed only
after a reimbursement price has been agreed. Some countries may require the completion of additional studies that compare the costeffectiveness of a particular product candidate to currently available therapies. For example, the European Union provides options for its
member states to restrict the range of drug products for which their national health insurance systems provide reimbursement and to control
the prices of medicinal products for human use. European Union member states may approve a specific price for a drug product or it may
instead adopt a system of direct or indirect controls on the profitability of the company placing the drug product on the market. Other member
states allow companies to fix their own prices for drug products, but monitor and control company profits. The downward pressure on health
care costs in general, particularly prescription drugs, has become intense. As a result, increasingly high barriers are being erected to the entry
of new products. In addition, in some countries, cross-border imports from low-priced markets exert competitive pressure that may reduce
pricing within a country. There can be no assurance that any country that has price controls or reimbursement limitations for drug products
will allow favorable reimbursement and pricing arrangements for any of our products.
The marketability of any products for which we receive regulatory approval for commercial sale may suffer if the government and thirdparty payors fail to provide adequate coverage and reimbursement. In addition, emphasis on managed care in the United States has increased
and we expect will continue to increase the pressure on drug pricing. Coverage policies, third-party reimbursement rates and drug pricing
regulation may change at any time. In particular, the PPACA and a related reconciliation bill, which we collectively refer to as the Affordable
Care Act or ACA, contain provisions that may reduce the profitability of drug products, including, for example, increased rebates for covered
outpatient drugs sold to Medicaid programs, extension of Medicaid rebates to Medicaid managed care plans, mandatory discounts for certain
Medicare Part D beneficiaries, and annual fees based on pharmaceutical companies share of sales to federal health care programs. Even if
favorable coverage and reimbursement status is attained for one or more products for which we receive regulatory approval, less favorable
coverage policies and reimbursement rates may be implemented in the future.
United States Foreign Corruption Practices Act
The U.S. Foreign Corruption Act, to which we are subject, prohibits corporations and individuals from engaging in certain activities to
obtain or retain business or to influence a person working in an official capacity.
73

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents
It is illegal to pay, offer to pay or authorize the payment of anything of value to any official of another country, government staff member,
political party or political candidate in an attempt to obtain or retain business or to otherwise influence a person working in that capacity.
Federal and State Fraud and Abuse Laws
In addition to FDA restrictions on marketing of pharmaceutical products, several other types of state and federal laws have been applied
to restrict certain marketing practices in the pharmaceutical and medical device industries in recent years. These laws include anti-kickback
statutes and false claims statutes.
The federal health care program anti-kickback statute prohibits, among other things, knowingly and willfully offering, paying, soliciting
or receiving remuneration to induce or in return for purchasing, leasing, ordering or arranging for the purchase, lease or order of any health
care item or service reimbursable under Medicare, Medicaid or other federally financed healthcare programs. This statute has been interpreted
to apply to arrangements between pharmaceutical manufacturers on one hand and prescribers, purchasers, and formulary managers on the
other. Although there are a number of statutory exemptions and regulatory safe harbors protecting certain common activities from prosecution,
the exemptions and safe harbors are drawn narrowly and practices that involve remuneration intended to induce prescribing, purchasing or
recommending may be subject to scrutiny, if they do not qualify for an exemption or safe harbor. Our practices may not in all cases meet all of
the criteria for safe harbor protection from anti-kickback liability.
Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for payment to the
federal government, or knowingly making, or causing to be made, a false statement to get a false claim paid. Recently, several pharmaceutical
and other healthcare companies have been prosecuted under these laws for allegedly providing free product to customers with the expectation
that the customers would fill federal programs for the product. Other companies have been prosecuted for causing false claims to be submitted
because of the companys marketing the product for unapproved, and thus non-reimbursable, uses. The majority of states also have statutes or
regulations similar to the federal anti-kickback and false claims laws, which apply to items and services reimbursed under Medicaid and other
state programs, or, in several states, apply regardless of the payer. Sanctions under these federal and state laws may include civil monetary
penalties, exclusion of a manufacturers products from reimbursement under government programs, criminal fines and imprisonment.
Because of the breadth of these laws and the narrowness of the safe harbors, it is possible that some of our business activities could be
subject to challenge under one or more of such laws. Such a challenge could have material adverse effects on our business, financial condition
and results of operations.
Regulation in the European Union
Therapeutic agents are also subject to extensive regulation outside of the United States. In the European Union, or E.U., for example,
there is a centralized approval procedure that authorizes marketing of a product in all countries of the E.U. (which includes most major
countries in Europe). If this procedure is not used, approval in one country of the E.U. can be used to obtain approval in another country of the
E.U., under two simplified application processes, the mutual recognition procedure or the decentralized procedure, both of which rely on the
principle of mutual recognition. After receiving regulatory approval through any of the European registration procedures, pricing and
reimbursement approvals also are required in most countries.
Similar to the United States, a system for Orphan Product designation exists in the E.U. Orphan designation does not shorten the
regulatory review and approval process for an orphan product, nor does it give that product any advantage in the regulatory review and
approval process. However, if an orphan product later receives approval for the indication for which it has designation, the relevant regulatory
authority may not approve any other applications to market the same product for the same indication, except in very limited circumstances for
ten years in the E.U.
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Price Controls
In many of the markets where we may do business in the future, the prices of therapeutic products are subject to direct price controls (by
law) and to reimbursement programs with varying price control mechanisms. In the United States, the Medicare program is administered by
the Centers for Medicare and Medicaid Services, or CMS, an agency within the U.S. Department of Health and Human Services. Coverage
and reimbursement for products and services under Medicare are determined pursuant to regulations promulgated by CMS and pursuant to
CMSs subregulatory coverage and reimbursement determinations. It is difficult to predict how CMS may apply those regulations and
subregulatory determinations to newly approved products, especially novel products and those regulations and interpretative determinations
are subject to change. Moreover, the methodology under which CMS makes coverage and reimbursement determinations is subject to change,
particularly because of budgetary pressures facing the Medicare program. For example, the Modernization Act provides for a change in
reimbursement methodology that reduces the reimbursement rates for many therapeutic agents, including oncology therapeutic agents.
Medicare regulations and interpretive determinations also may determine who may be reimbursed for certain services.
In the E.U., governments influence the price of therapeutic products through their pricing and reimbursement rules and control of
national health care systems that fund a large part of the cost of such products to consumers. The approach taken varies from member state to
member state. Some jurisdictions operate positive or negative list systems under which products may only be marketed once a reimbursement
price has been agreed upon. Other member states allow companies to fix their own prices for therapeutic products, but monitor and control
company profits. The downward pressure on health care costs in general, particularly for prescription therapeutic products, has become very
intense. As a result, increasingly high barriers are being erected to the entry of new products, as exemplified by the role of the National
Institute for Health and Clinical Excellence in the United Kingdom, which evaluates the data supporting new therapeutic products and passes
reimbursement recommendations to the government. In addition, in some countries, cross-border imports from low-priced markets (parallel
imports) exert commercial pressure on pricing within a country.
Other Regulations
We are also subject to numerous federal, state and local laws relating to such matters as safe working conditions, manufacturing
practices, environmental protection, fire hazard control, and disposal of hazardous or potentially hazardous substances and biological
materials. We may incur significant costs to comply with such laws and regulations now or in the future.
Legal Proceedings
From time to time, we may be subject to legal proceedings and claims in the ordinary course of business. We are not currently aware of
any legal proceedings or claims that we believe will have, individually or in the aggregate, a material adverse effect on our financial position
or results of operations.
Employees
As of November 1, 2011, we had six full and part-time employees. None of our employees are subject to a collective bargaining
agreement or represented by a labor or trade union and we believe that our relations with our employees are good.
Facilities
Our executive offices and manufacturing facilities are located at 8006 Reeder Street, Lenexa, Kansas. The 5,783 square foot facility
includes executive office space and approximately 3,123 square feet dedicated to manufacturing, testing and product storage. The
manufacturing portion of the facility became operational on April 23, 2010. The lease expires on April 30, 2015, and we have the option to
extend the lease for two additional five-year periods on the same terms as the base lease.
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MANAGEMENT
Executive Officers, Significant Employees and Members of the Board of Directors
Our business and affairs are governed by our board of directors. The board of directors currently consists of three directors. Prior to the
completion of the offering, the current board of directors expects to elect the four additional directors identified below, each of whom has
consented to being named herein. The board of directors has full authority to act on behalf of our Company, and will act collectively through
meetings, committees and executive officers it appoints. In addition, we employ a staff of executives to manage our day-to-day operations.
The members of our board of directors, our executive officers and significant employees are identified below. We anticipate that we will add a
new Chief Operating Officer, Chief Medical Officer, Director of Clinical Trials and Director of Manufacturing upon the completion of this
offering.
Term Expires after
Name

Age

Position

Fiscal

Gary W. Wood

70

President and Chief Executive Officer, and
Chairman of the Board of Directors

2013

Rex E. Wiggins

59

Chief Operating Officer, Chief Financial
Officer and Director

2011

Catherine E. Lucasey

56

Vice President for Communications and
Marketing and Director

2012

Timothy A. Wurst

50

Vice President for Clinical Trials and Regulatory Affairs

Frank P. Holladay

58

Chief Medical Officer

Patrick E. Fields

47

Chief Science Officer

Peter C. Brown

53

Proposed Director

Wesley E. Griffitt

48

Proposed Director

Lowell L. Tilzer

61

Proposed Director

Barry S. Skikne

66

Proposed Director

Gary W. Wood, Ph.D. is our founder and has served as the Chairman of the board of directors and our President and Chief Executive
Officer since July 2011. Dr. Wood founded our predecessor TVAX Biomedical I, LLC (TVAX LLC) in 2004 and has served as its
President, Chief Executive Officer, and Chairman of the Board of Managers since its inception. Dr. Wood is the inventor and principal
developer of the TVAX Immunotherapy technology. Dr. Wood guided the development of TVAX Immunotherapy from concept through its
most recent human clinical trials. Dr. Wood organized and coordinated the Phase I/II clinical trials performed at University of Kansas Medical
Center and at Wayne State University and managed the scientific/clinical teams that performed the trials. Dr. Wood was Professor of
Pathology, Director of the Diagnostic Immunology Laboratory and Director of the Cancer Immunotherapy Laboratory at KU Medical Center.
Dr. Wood also was Professor of Medicine and Director of the Cancer Immunotherapy Laboratory at Wayne State University. Dr. Wood has a
B.A. from Kalamazoo College and a Ph.D. from the State University of New York at Buffalo. We believe that Dr. Wood is qualified to serve
on our board of directors due to his extensive experience with the Company since inception, his scientific background, his unique
understanding of TVAX Immunotherapy, and his strategic vision for the Company.
Rex E. Wiggins has served as a director and our Chief Operating Officer and Chief Financial Officer since July 2011. Since January
2010, Mr. Wiggins has served as a member the Board of Managers, Chief Operating Officer and Chief Financial Officer of TVAX LLC. From
August 2006 through January 2008, Mr. Wiggins served as the Manager of Private Equity Investments for Midland Properties, Inc. where he
conducted professional valuation of 42 private equity companies. Mr. Wiggins has extensive venture capital experience and considerable
experience with guiding the successful development of early stage companies. Mr. Wiggins has
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held a series of senior management positions in start-up companies, including a Kansas City-based vaccine company. Mr. Wiggins was
President and CEO of Kansas Venture Capital for thirteen years. He has a B.S. and M.B.A. from the University of Missouri in Columbia. We
believe that Mr. Wiggins is qualified to serve on our board of directors due to his financial expertise and extensive experience with early stage
companies.
Catherine E. Lucasey is a co-founder and has served as a director and our Vice President for Communications and Marketing since July
2011. Ms. Lucasey has served the Director of Communications and Marketing of TVAX LLC since August 2010. From 1990 through August,
2011, Ms. Lucasey worked as the nurse manager of the Endocrine Division at the University of Kansas Medical Center. Ms Lucasey is a
registered nurse with 25 years of experience in the health care industry and with research, consumer education and direct patient care
experience. She has a B.S.N. and M.A.s in Marketing and Management from Webster University. We believe that Ms. Lucasey is qualified to
serve on our board of directors due to her extensive experience with the Company since inception and her experience in the health care
industry.
Timothy A. Wurst has served as our Vice President for Clinical and Regulatory Affairs since July 2011, and as the Vice President for
Clinical Development and Director of Business Development of TVAX LLC since January 2010. Prior to December 2009, Mr. Wurst founded
Eriban Research, Inc. a contract research organization (CRO) that designed and managed clinical studies for a variety of human therapeutics in
2004. Mr. Wurst served as CEO for Eriban from May 2004 through December 2009. He has broad experience in oncology and infectious
disease therapeutic areas. He has a B.A. from the University of Colorado and an MBA from San Diego State University.
Frank P. Holladay, M.D. is a co-founder and has served as our Chief Medical Officer since July 2011. Dr. Holladay has served as the
Chief Medical Officer of TVAX LLC since 2004. Dr. Holladay is a co-developer with Dr. Wood of TVAX Immunotherapy and is an expert
on the delivery of the treatment. Dr. Holladay is a board-certified neurosurgeon and brain cancer immunologist in private practice since July,
1991. Dr. Holladay is not an employee of the Company. He has a B.A. from the University of California, Berkley, and an M.D. from
Creighton University Medical School. He did his Neurosurgery residency at the University of Kentucky School of Medicine.
Patrick E. Fields, Ph.D. has served as our Chief Science Officer since July 2011 and as the Chief Science Officer of TVAX LLC from
January 2010 to July 2011. Dr. Fields is a cancer immunologist and an expert in T cell activation. Since October, 2004, he has been a research
scientist in the Cancer Division, Department of Pathology at the University of Kansas Medical Center since October 2004. Upon completion
of this offering, we expect Dr. Fields to become a part-time employee spending approximately 50% of his time serving as our Chief Science
Officer. Dr. Fields is extensively published in the area of T cell biology, having over thirty peer-reviewed scientific publications. He has a
B.A. from Louisiana State University, a Ph.D. from the University of Chicago and post-doctoral training from the University of Chicago and
Yale University.
Peter C. Brown is expected to become a director prior to the completion of this offering. Mr. Brown is Chairman of Grassmere Partners,
LLC, a private investment firm he founded in 2009. Prior to Grassmere Partners, Mr. Brown served as chairman of the board, chief executive
officer and president of AMC Entertainment Inc. (AMC), one of the worlds leading theatrical exhibition companies, from July 1999 until
his retirement in February 2009. He joined AMC in 1990 serving as AMCS president from January 1997 to July 1999 and senior vice
president and chief financial officer from 1991 to 1997. Mr. Brown currently serves as a director of Entertainment Properties Trust
(NYSE:EPR), a specialty real estate investment trust, CenturyLink (NYSE: CTL), the third largest telecommunications company in the United
States, and Cinedigm Digital Cinema Corp. (NASD: CIDM), a provider of services, technology and content to companies in the entertainment
industry. Mr. Brown is a graduate of the University of Kansas. We believe that Mr. Brown is qualified to serve on our board of directors due
to his financial expertise and his extensive experience as an executive and director of several publicly traded companies.
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Wesley E. Griffitt, M.D. is expected to become a director prior to the completion of this offering. Dr. Griffitt is a board-certified
neurosurgeon and has been in private practice since August 1996. He has been a Clinical Assistant Professor at the University of Wisconsin in
Madison since June 2010. Dr. Griffitt received his B.A. from the University of Kansas, his M.D. from the University of Kansas School of
Medicine and his Neurosurgical Residency from Loyola University School of Medicine in Chicago. We believe that Dr. Griffitt is qualified to
serve on our board of directors due to his extensive experience as a practicing neurosurgeon.
Lowell L. Tilzer, M.D., Ph.D. is a co-founder and is expected to become a Director prior to the completion of this offering. Dr. Tilzer has
served as the Medical Director of the Clinical Laboratories at the University of Kansas Medical Center since 2004. In May 2009, Dr. Tilzer
became Interim Chairperson of the Department of Pathology and Laboratory Medicine at the University of Kansas Medical Center, and
became the Chairperson in November 2009. Dr. Tilzer is a board-certified clinical pathologist, and is an expert in blood processing. Prior to
May 2009, Dr. Tilzer held a series of senior management positions within the Blood Services division of the American Red Cross, including
service as Chief Executive Officer of the American Red Cross Southwest Region. Dr. Tilzer received his B.A. from the University of Kansas
and his M.D., Ph.D. and Pathology Residency from the University of Kansas Medical Center. We believe that Dr. Tilzer is qualified to serve
on our board of directors due to being a co-founder of the Company and his extensive experience as a pathologist and blood expert.
Barry S. Skikne, M.D. is expected to become a Director prior to the completion of this offering. Dr. Skikne has served as the Executive
Director of Clinical Research at Celgene Pharmaceuticals since April, 2008. At Celgene, Dr. Skikne oversees several large international Phase
III clinical trials. Prior to joining Celgene, Dr. Skikne was a Full Professor of Internal Medicine in the Division of Hematology and Oncology
at the University of Kansas Medical Center from July, 1978 to April, 2008. From July, 1993 to July, 2007, he was the Director of the Bone
Marrow Transplantation Program at the University of Kansas Medical Center. Dr. Skikne is the author of more than ninety journal articles and
book chapters. He has a B.S. (M.B.B.Ch.,) from the University of Witwatersrand, Johannesburg, SA and an M.D. and residency in
Hematology and Oncology from the College of Physicians of South Africa. We believe that Dr. Skikne is qualified to serve on our board of
directors due to his extensive experience as an executive in the pharmaceutical industry and his clinical trial expertise.
Our Board of Directors
Prior to the completion of this offering, the size of our board of directors will be increased to seven persons, each of whom, other than
Dr. Wood, Mr. Wiggins and Ms. Lucasey, will satisfy the independence requirements of the NASDAQ Global Market. There are no family
relationships among any of our directors or executive officers.
Our certificate of incorporation provides that our board of directors is divided into three classes with staggered terms. The term of office
of directors assigned to Class I will expire at the annual meeting of stockholders following the end of fiscal year 2011 and at each third
succeeding year thereafter. The term of office of directors assigned to Class II will expire at the annual meeting of stockholders following the
end of fiscal year 2012 and at each third succeeding annual meeting thereafter. The term of office of directors assigned to Class III will expire
at the annual meeting of stockholders following the end of fiscal year 2013 and at each third succeeding annual meeting thereafter. Currently,
Mr. Wiggins serves as a Class I director, Ms. Lucasey serves as a Class II director and Dr. Wood serves as a Class III director.
This classification of the board of directors may delay or prevent a change of control of our company or in our management. See
Description of Capital Stock and WarrantsDelaware Anti-Takeover Law and Certain Provisions of Our Certificate of Incorporation and
Bylaws.
Our board of directors has the power to appoint officers. Each officer will hold office for the term determined by the board of directors
and until such persons successor is chosen and qualified or until such persons resignation, removal or death.
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Committees of the Board
Prior to the completion of the offering, the board of directors expects to establish an Audit Committee, Compensation Committee and
Nominating and Corporate Governance Committee, the members of which will serve at the pleasure of the board of directors.
Audit Committee. The Audit Committee will be responsible for reviewing our financial statements, audit reports, internal financial
controls and the services performed by the independent registered public accounting firm, and for making recommendations with respect to
those matters to the Board of Directors. We expect that Peter C. Brown will be chairman of the Audit Committee. The Audit Committee must
include at least one member who qualifies as an audit committee financial expert within the meaning of that term as defined by the SEC
pursuant to Section 407 of the Sarbanes-Oxley Act of 2002. We believe that Mr. Brown meets such qualification. Each member of the Audit
Committee will be independent as defined by NASDAQ Global Market independence standards.
Compensation Committee. The Compensation Committee will be responsible for reviewing and making recommendations to the board
of directors with respect to compensation of executive officers, other compensation matters and awards.
Nominating and Corporate Governance Committee. The board of directors will establish a Nominating and Corporate Governance
Committee consisting of Messrs. Brown and Tilzer and Drs. Griffitt and Skikne. Each of the members of the Nominating and Corporate
Governance Committee will be independent as defined in the listing standards for the NASDAQ Global Market.
Code of Ethics
Prior to the completion of the offering, and after we have added the independent members of the board of directors, we will adopt a code
of professional ethics for all officers, employees and directors of our company.
Compensation Committee Interlocks and Insider Participation
None of our proposed directors who will be eligible for participation on or Compensation Committee is currently or was formerly a
Company officer or employee. We expect that there will be no compensation committee interlocks and no insider participation in
compensation decisions that will be required to be reported under the rules and regulations of the Securities Exchange Act of 1934, as
amended.
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EXECUTIVE AND DIRECTOR COMPENSATION
Summary Compensation Table
The following summary compensation table summarizes compensation information with respect to our Chief Executive Officer, our
Chief Financial Officer and our other executive officer whose compensation exceeded $100,000 for our most recent fiscal year. In this
prospectus, these individuals are referred to as our named executive officers.

Name and Principal Position

Bonus

Option

All Other

Awards

Compensation

Year

Salary

Gary W. Wood
Chairman of the Board, Chief Executive Officer and President

2010

$117,000







$117,000

Total

Rex E. Wiggins
Chief Operating Officer and Chief Financial Officer

2010

117,000







117,000

Timothy A. Wurst
Vice President for Clinical Trials and Regulatory Affairs

2010

117,000







117,000

Grants of Plan-Based Awards
The following table provides information about grants of plan-based awards under equity incentive plans to the Named Executive
Officers in 2010. These grants were made under the Companys Third Amended and Restated Operating agreement and consisted of grants of
fully vested profits units. On July 15, 2011, the profits units were exchanged for shares of the Companys junior common stock pursuant to
the reorganization.
Estimated Future Payouts

Estimated Future Payouts

Under Non-Equity

Under Equity Incentive

Incentive Plan Awards

Plan Awards

ThresName

Gary W. Wood
Rex E. Wiggins
Timothy A. Wurst

Grant Date

1/8/2010
1/8/2010
1/8/2010

hold

ThresTarget









Maximum





hold





Target





Maximum





All

Grant

All Other

Other

date

Shares

Option

Fair

Awards:

Awards:

Number of
Shares or
Units

Underlying

Option

Option

(1)(2)

Options

Awards

Awards

678,000
258,000
129,000

Exercise

Value of

Number of

or Base

Stock

Securities

Price of

and









$88,140
33,540
16,770

(1) On January 8, 2010, TVAX Biomedical I, LLC issued these profits units to the individuals indicated. Such profits units were fully vested.
On July 15, 2011, the profits units were exchanged for an equal number of shares of junior common stock and on September 30, 2011,
each share of junior common stock was exchanged for 0.95 shares of common stock.
(2) On July 15, 2011, TVAX Biomedical I, LLC granted Dr. Wood, Mr. Wiggins and Mr. Wurst restricted profits units which were
exchanged for 180,000, 150,000 and 150,000 shares of junior common stock of the Company, respectively, and which are subject to
vesting requirements, forfeiture upon the termination of employment or the failure of the company to complete this offering before
September 30, 2012 and certain restrictions on transfer. On September 30, 2011, each share of restricted junior common stock was
exchanged for 0.95 shares of restricted common stock.
Outstanding Equity Awards at Fiscal Year-End
As of December 31, 2010, there were no outstanding options, unvested share awards or other equity incentive plan awards held by our
Named Executive Officers.
Employment Agreements
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We have entered into employment agreements, dated January 15, 2010, with a three-year term ending January 15, 2013 with Gary W.
Wood, our Chief Executive Officer, or CEO and Rex Wiggins, our Chief Financial Officer, or CFO. The material terms of these agreements
include a three-year term, a minimum base salary of $175,000 (in the
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case of the CEO) or $150,000 (in the case of the CFO), a covenant not to compete and benefits. These officers have elected to take reduced
salaries of $150,000 and $140,000 respectively. Each executives employment will continue for successive one year periods following the
expiration of the initial three year term unless we or the executive provide written notice of nonrenewal at least 30 days prior to the expiration
of the initial term or any renewal period. Under the agreement, the executives employment may be terminated by our company for cause or
without cause, by our company for lack of performance by the executive or upon the death or disability of the executive. If the executives
employment is terminated by our company without cause (excluding a termination for lack of performance or the expiration of an employment
period), the executive will be entitled to receive his base salary in effect immediately prior to the termination for a period of six months. There
is no provision of the agreements that provide for any other severance payments to the CEO or CFO upon termination of the agreement. If the
executive fails to fulfill the full term of his employment (other than as a result of his death or disability), he will be liable to our company for
any loss, expense and damages (including a diminution of the value of our company and consequential damages) resulting from the failure to
complete the term of employment.
None of our other named executive officers have written employment agreements.
Compensation of Directors
The Company expects to compensate non-employee directors for their service on the board and on committees. Prior to the completion
of the offering, and after we have added the independent members of the board of directors, the board of directors expects to adopt a director
compensation program.
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CERTAIN RELATIONSHIPS AND TRANSACTIONS
The following is a description of transactions since January 2009 and certain transactions prior to that date to which we have been a
party, in which the amount involved exceeded $12,901, which is approximately 1% of the average of our total assets at December 31, 2009
and 2010, and in which any of our directors, executive officers or to our knowledge, beneficial owners of more than 5% of any class of our
capital stock, including any of their immediate family members and any entity owned or controlled by such persons, had or will have a direct
or indirect material interest, other than compensation, termination and change-in-control arrangements, which are described under Executive
and Director Compensation.
TVAX Founders, LLC
Gary Wood, a director and executive officer of the Company, owns 85.5% of the membership interests of TVAX Founders, LLC
(TVAX Founders), an entity that owns 82.2% of the issued and outstanding common stock of the Company. On May 1, 2009, TVAX
Founders loaned TVAX LLC $100,000 pursuant to the terms of a promissory note at a rate of 4% per annum. Principal and accrued interest on
the note were originally due on November 1, 2009. In January 2010, TVAX Founders agreed to subordinate the payment of all amounts due
and owing under the promissory note to TVAX LLCs obligations to TVAX Investors, LLC. On June 30, 2011, TVAX paid interest totaling
$5,777 to TVAX Founders. On September 27, 2010, TVAX LLC paid $103,255 to TVAX Founders in full satisfaction of all amounts due
under the November 2009 promissory note.
Rex E. Wiggins
On January 3, 2009, the Company entered into a consulting agreement with Rex E. Wiggins, pursuant to which it paid $82,500 to
Mr. Wiggins. The consulting agreement was terminated on January 15, 2010.
Kip A. Wiggins
Kip A. Wiggins is the brother of Rex Wiggins, a director and executive officer of the Company. On December 22, 2009, TVAX LLC
borrowed $20,001 from Mr. Wiggins pursuant to the terms of a promissory note at an interest rate of a 4% per annum. Mr. Wiggins assigned
the note to TVAX Investors, LLC on January 7, 2010. From April 9, 2010 through March 10, 2011, TVAX LLC sold 30,000 Series C
Preferred Units to Mr. Wiggins for a total of $67,200.
TVAX Investors, LLC
Prior to its dissolution on July 27, 2011, TVAX Investors, LLC (TVAX Investors) owned more than 5% of Series C Preferred
Common Stock of the Company. On January 15, 2010, TVAX LLC received gross proceeds of $1,700,386.46 from the sale of a convertible
note and granted a detachable warrant (described below) in a private placement to TVAX Investors. On July 23, 2010, TVAX LLC received
gross proceeds of $300,005.03 from the sale of a convertible note and granted a detachable warrant (described below) in a private placement
to TVAX Investors. The Convertible Notes accrued interest at a rate equal to 8% per annum, and had an original maturity date of January 15,
2013, unless converted prior thereto. The Convertible Notes were automatically convertible into Series C Preferred Units at a conversion price
equal to $2.24. No payments of principal or interest were made under the notes prior to July 15, 2011, when TVAX Investors converted all
principal and unpaid interest on the notes into 995,791.12 Series C Preferred Units of TVAX LLC. The Series C Preferred Units were
subsequently exchanged for Series C Preferred Stock in the Company in an exchange offering with TVAX LLC.
On January 15, 2010, TVAX LLC granted TVAX Investors a warrant to purchase 1,133,591 Series C Units in connection with the sale
of a convertible note (described above). On July 23, 2010, TVAX LLC granted TVAX Investors a warrant to purchase 200,003 Series C Units
in connection with the sale of a convertible note
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(described above). The warrants have an exercise of $1.50 per share, and at July 15, 2011 are convertible into 1,333,594 shares of Series C
Preferred Stock. At the date of issuance, these warrants were valued at $876,912.
On July 15, 2011, TVAX LLC issued TVAX Investors a Contingent Warrant to purchase 109,148 of its Series C Preferred Units at a
price per unit of $1.50. The Contingent Warrant was issued to the holders of the Convertible Notes as an inducement for the conversion and in
lieu of interest that would accrue on the Notes from July 15, 2011 to the original Note termination date. The Warrant becomes exercisable for
such period of time (i) commencing on the earlier of (A) the close of business on September 30, 2012 if the Company has not completed a
Public Offering prior to that time, or (B) the date of a Change in Control of TVAX LLC or the Company that occurs prior to September 30,
2012, and ending on the earlier of July 15, 2016 or the consummation of a Public Offering prior to the close of business on September 30,
2012. At the date of issuance, the Contingent Warrant was valued at $64,397.
On July 15, 2011, the Company paid $130,000 in legal fees on behalf of TVAX Investors, LLC. The payment was made pursuant to the
terms of the Note and Warrant Purchase Agreement and the Amended and Restated Warrant Purchase Agreement, both of which require
TVAX LLC to pay attorneys fees incurred by TVAX Investors in connection with the consummation of all of the transactions contemplated
by the warrant agreements and certain other investment documents.
The Convertible Notes were secured by all of the Companys assets, including U.S. patent 6,406,699. TVAX Investors, LLC terminated
its security interests in the Companys assets by filing a UCC termination statement on July 20, 2011. In addition, the holders of the
Convertible Notes and Warrants were named as beneficiaries to a $2,000,000 life insurance policy on Gary W. Wood.
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PRINCIPAL STOCKHOLDERS
The table below sets forth information, as of November 1, 2011 (unless otherwise indicated below), with respect to the beneficial
ownership of shares of common stock by: (a) each person known to us to own beneficially more than 5% of the aggregate shares of common
stock outstanding, (b) each director and proposed director, (c) each named executive officer in the Summary Compensation Table, and (d) the
executive officers and directors of our company as a group. Each of the persons, or group of persons, in the table below has sole voting power
and sole dispositive power as to all of the shares of common stock shown as beneficially owned by them, except as otherwise indicated.
TVAX Founders, LLC, a limited liability company with seven members, holds 8,801,000 shares, or 82.2%, of our outstanding common stock.
Dr. Wood is the sole manager of TVAX Founders and owns 85.5% of its membership interests. We expect that TVAX Founders will be
liquidated following completion of this offering and the shares of our common stock held by TVAX Founders will be distributed to its
members in proportion to their interests.
Percent of Shares of Common
Stock Beneficially Owned
Name of Beneficial
Owner

Number of Shares

TVAX Founders LLC (2)
Gary W. Wood (3)
Rex E. Wiggins (4)
Frank Holladay (5)
Patrick Fields (6)
Catherine E. Lucasey (7)
Timothy A. Wurst (8)
Peter C. Brown (9)
Wesley Griffitt (10)
Barry Skikne
Lowell Tilzer (11)
All directors, proposed directors and executive officers as a group
(10 persons)
*
(1)
(2)
(3)
(4)

(5)
(6)
(7)
(8)
(9)

Before

After

Offering

Offering (1)

8,801,000
9,616,100
347,363

4,316
213,750
265,050
235,915
11,560



82.2
89.9
3.2
*
*
2.0
2.5
2.2
*
*
*

%
%
%

10,707,975

97.2

%

%
%
%

%
%
%
*
*
%
%
%
*
*
*
%

Less than 1%
Assumes this offering was completed on
.
Dr. Wood is the sole manager of TVAX Founders and has sole voting and dispositive power over the shares held by Founders. The
address for Dr. Wood and TVAX Founders is 8006 Reeder Street, Lenexa, Kansas 66214.
Includes (i) 8,801,000 shares held by TVAX Founders, and (ii) 171,000 shares of our restricted common stock which are subject to
forfeiture pursuant to the terms of the grant thereof.
Includes (i) 142,500 shares of restricted common stock, (ii) 42,750 shares of our common stock held in trust for Mr. Wiggins sons, of
which Mr. Wiggins is the trustee, and (iii) 42,750 shares of our common stock held in trust for the sons of Mr. Wiggins spouse, of
which Mr. Wiggins spouse is the trustee.
Excludes 167,219 shares of our common stock representing Dr. Holladays pecuniary interest in the shares held by TVAX Founders.
Includes 4,359 shares of our common stock issuable upon conversion of 4,208 shares of our Series C Preferred Stock.
Includes 118,750 shares of restricted common stock, and excludes 396,045 shares of our common stock representing Ms. Lucaseys
pecuniary interest in the shares held by TVAX Founders.
Includes 142,500 shares of restricted common stock.
Includes (i) 49,324 shares of our common stock issuable upon conversion of 47,618 shares of our Series C Preferred Stock held by
Grassmere Kansas Angel Investments, LLC, a company controlled by Mr. Brown, and (ii) 81,635 shares of our common stock issuable
upon conversion of 78,811 shares of our Series C Preferred Stock and 104,956 shares of our common stock issuable upon exercise of
Series C Warrants held by Grassmere Partners, LLC, a company controlled by Mr. Brown.
84

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents
(10) Includes 11,560 shares of our common stock issuable upon conversion of 11,160 shares of our Series C Preferred Stock. Excludes
167,219 shares of our common stock representing Dr. Griffits pecuniary interest in the shares held by TVAX Founders.
(11) Excludes 209,464 shares of our common stock representing Dr. Tilzers pecuniary interest in the shares held by TVAX Founders.
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DESCRIPTION OF CAPITAL STOCK AND WARRANTS
The following description of our capital stock and provisions of our certificate of incorporation and bylaws are summaries and are
qualified by reference to our certificate of incorporation and bylaws, copies of which we have filed with the Securities and Exchange
Commission, or SEC, as exhibits to our registration statement of which this prospectus forms a part. Upon the closing of this offering, our
authorized capital stock will consist of 40,000,000 shares of common stock, par value $0.01 per share, including 2,000,000 shares of junior
common stock, par value $0.01 per share, and 10,000,000 shares of preferred stock, par value $0.01 per share, of which 3,200,000 shares of
preferred stock are designated Series A Preferred Stock, 1,200,000 shares of preferred stock are designated Series B Preferred Stock, and
5,200,000 shares of preferred stock are designated Series C Preferred Stock.
As of November 1, 2011, we had issued and outstanding:


10,701,000 shares of our common stock held by 19 stockholders of record;



1,968,567 shares of our Series A Preferred Stock held by 14 stockholders of record that are convertible into an aggregate of
shares of our common stock; and



1,200,000 shares of our Series B Preferred Stock held by 15 stockholders of record that are convertible into shares of our Series A
Preferred Stock on a one-for-one basis upon payment of an exercise price of $1.50 per share.



3,663,136 shares of our Series C Preferred Stock held by 140 stockholders of record that are convertible into an aggregate of
shares of our common stock.

As of November 1, 2011, there were no shares of junior common stock issued and outstanding, and we also had outstanding warrants to
purchase 1,333,594 shares of our common stock at an exercise price of $1.50 per share and warrants convertible into an aggregate of 109,148
shares of Series C Preferred Stock that will not be exercisable unless this offering has not been completed by September 30, 2012 or unless
there is a change in control of the company that occurs before September 30, 2012.
Common Stock
General. The ordinary common stock represents equity interests in our company and generally has traditional features of common stock,
including dividend, voting and liquidation rights. When we use the term common stock in this document, we are referring to the ordinary
common stock of the Company. See Dividends and Liquidation.
Voting Rights. Each holder of common stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders,
including the election of directors. Our certificate of incorporation and bylaws do not provide for cumulative voting rights. Because of this, the
holders of a majority of the shares of common stock entitled to vote in any election of directors can elect all of the directors standing for
election, if they should so choose.
Dividends. Subject to the limitations under Delaware corporation law and any preferences that may be applicable to the Series A
Preferred Stock, the Series C Preferred Stock or any other then-outstanding preferred stock, holders of common stock are entitled to receive
dividends, if any, as may be declared from time to time by our Board of Directors out of legally available funds.
Liquidation. In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share ratably in the
net assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any
liquidation preference granted to the holders of Series A Preferred Stock, the Series C Preferred Stock or any other then-outstanding shares of
preferred stock.
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Rights and Preferences. Holders of common stock have no preemptive, conversion, subscription or other rights. There are no redemption
or sinking fund provisions applicable to the common stock. The rights, preferences and privileges of the holders of common stock are subject
to and may be adversely affected by, the rights of the holders of shares of the Series A Preferred Stock, Series B Preferred Stock, the Series C
Preferred Stock or any class or series of preferred stock that we may designate in the future.
Fully paid and Nonassessable. All of our outstanding shares of common stock are fully paid and nonassessable and the shares of
common stock to be issued in this offering, when they are paid for, will be fully paid and nonassessable.
Junior Common Stock
General. The junior common stock represents equity interests in our company and generally has traditional features of common stock,
including dividend, voting and liquidation rights. See Dividends, Liquidation and Conversion. There are no shares of junior
common stock currently issued and outstanding and we do not anticipate issuing such shares.
Voting Rights. Each holder of junior common stock is entitled to one vote for each share on all matters submitted to a vote of the
stockholders, including the election of directors. Our certificate of incorporation and bylaws do not provide for cumulative voting rights.
Because of this, the holders of a majority of the shares of common stock entitled to vote in any election of directors can elect all of the
directors standing for election, if they should so choose.
Dividends. Shares of junior common stock are subject to significant restrictions on the payment of dividends or liquidation payments. No
dividends or liquidation payments may be paid with respect to the junior common stock until cumulative dividends and liquidation payments
totaling $1.50 per share have been paid to holders of ordinary common stock outstanding on July 15, 2011. The $1.50 preference amount is
subject to adjustment in the event of stock splits and combinations, cash or stock dividends, reorganizations, mergers, consolidations or sales
of assets. At the time that cumulative dividends or liquidation payments equaling or exceeding the preference amount, as adjusted, have been
paid, each share of junior common stock automatically converts into a share of ordinary common stock and participates in dividend and
liquidation payments that exceed the preference amount.
Liquidation. Shares of junior common stock are subject to significant restrictions on the payment of liquidation payments. See
Dividends above.
Conversion. Following the closing of an underwritten public offering, each share of junior common stock can be converted, at the option
of the holder, into a number of shares of ordinary common stock determined by subtracting the preference amount from the fair market value
of a share of ordinary common stock and dividing the result by the fair market value of a share of ordinary common stock. The fair market
value of a share of ordinary common stock is the average daily closing price for the ten consecutive trading days immediately prior to the
conversion date.
Rights and Preferences. Holders of junior common stock have no preemptive, conversion, subscription or other rights, other than the
conversion of the junior common stock into ordinary common stock as described above at Conversion. There are no redemption or sinking
fund provisions applicable to the common stock, including the junior common stock. The rights, preferences and privileges of the holders of
common stock, including the junior common stock are subject to and may be adversely affected by, the rights of the holders of shares of the
Series A Preferred Stock, Series B Preferred Stock, the Series C Preferred Stock or any class or series of preferred stock that we may
designate in the future.
Fully paid and Nonassessable. All of our outstanding shares of common stock will be fully paid and nonassessable upon issuance.
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Preferred Stock
Under the certificate of incorporation, our Board of Directors has the authority, without further action by the stockholders, to issue up to
10,000,000 shares of preferred stock in one or more series, to establish from time to time the number of shares to be included in each such
series, to fix the rights, preferences and privileges of the shares of each wholly unissued series and any qualifications, limitations or
restrictions thereon and to increase or decrease the number of shares of any such series, but not below the number of shares of such series then
outstanding.
Our Board of Directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the
voting power or other rights of the holders of the common stock. The issuance of preferred stock, while providing flexibility in connection
with possible acquisitions and other corporate purposes, could, among other things, have the effect of delaying, deferring or preventing a
change in control of our company and may adversely affect the market price of the common stock and the voting and other rights of the
holders of common stock.
We have three classes of preferred stock outstanding, the Series A Preferred Stock, the Series B Preferred Stock and the Series C
Preferred Stock. At the closing of an initial public offering, the shares of the Series A Preferred Stock, the Series B Preferred Stock and the
Series C Preferred Stock will automatically convert into shares of ordinary common stock. See Series A Preferred StockConversion,
Series B Preferred Stock Conversion and Series C Preferred StockAutomatic Conversion.
Series A Preferred Stock
General. The Series A Preferred Stock constitutes a single series of our preferred stock, consisting of 3,200,000 shares, par value $0.01
per share, having an initial liquidation preference amount of $1.00 per share. The Series A Preferred Stock has no maturity date.
Dividend Rate. Dividends on the Series A Preferred Stock are payable only when, as and if authorized and declared by our Board of
Directors out of legally available funds, on a cumulative basis on the $1.00 per share liquidation preference amount plus the amount of
accrued and unpaid dividends for any prior dividend periods, at a rate of 10% per annum. Dividends on the Series A Preferred Stock are
cumulative. In addition, we are obligated to pay holders of the Series A Preferred Stock on a pro rata basis any dividend paid on ordinary
common stock, on a pro rata basis as if the shares of Series A Preferred Stock had been converted into ordinary common stock. There is no
sinking fund with respect to dividends on the Series A Preferred Stock.
Priority of Dividends. Subject to the preferential rights of the Series C Preferred Stock, so long as the Series A Preferred Stock remains
outstanding, we may not declare or pay a dividend or other distribution on our common stock or any other shares of Junior Securities (other
than dividends payable solely in common stock or other Junior Securities), and we generally may not directly or indirectly purchase, redeem
or otherwise acquire any shares of common stock or Series A Junior Stock unless all accrued and unpaid dividends on the Series A Preferred
Stock for all past dividend periods are paid in full. Series A Junior Securities means our common stock, and any other class or series of our
stock the terms of which expressly provide that it ranks junior to the Series A Preferred Stock as to dividend rights.
Liquidation Rights. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, holders of the
Series A Preferred Stock will be entitled to receive for each share of Series A Preferred Stock, out of the assets of the Company or proceeds
available for distribution to our stockholders, subject to any rights of our creditors and the preferential rights of the Series C Preferred Stock,
before any distribution of assets or proceeds is made to or set aside for the holders of our common stock and any other class or series of our
stock ranking junior to the Series A Preferred Stock, payment of an amount equal to the sum of (i) the $1.00 liquidation preference amount per
share and (ii) the amount of any accrued and unpaid dividends on the Series A Preferred Stock (including dividends accrued on any unpaid
dividends). To the extent the assets or proceeds available for
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distribution to stockholders are sufficient to fully pay the liquidation payments owing to the holders of the Series A Preferred Stock, the
Series B Preferred Stock and the Series C Preferred Stock, the holders of the Series A Preferred Stock, Series C Preferred Stock and common
stock will share ratably in the distribution on a pro rata basis as if the shares of Series A Preferred Stock and Series C Preferred Stock had
been converted into ordinary common stock.
For purposes of the liquidation rights of the Series A Preferred Stock, (i) a sale, transfer or issuance of voting securities, merger,
consolidation or other transaction involving the Company that results in the existing stockholders no longer holding a majority of the voting
stock, or (ii) a sale, lease, transfer, license or other disposition of all or substantially all of the assets of the Company will constitute a
liquidation, dissolution or winding up of the Company unless waived by the holders of a majority of the shares of Series C Preferred Stock.
Redemption and Repurchases. Subject to the preferential rights of the Series C Preferred Stock, at any time after January 15, 2016, or in
the event of a default, all or any portion of the shares of Series A Preferred Stock may be redeemed at the request of the holders of at 70% of
the shares of outstanding Series A Preferred Stock for cash per share equal to $1.00 plus all accrued and unpaid dividends. If the funds
available for the redemption of the Series C Preferred Stock are insufficient to make the required payments for shares subject to a request for
redemption and the exercise of put rights of the Series C Warrants, the funds that are available will be distributed first ratably to the holders of
shares of Series C Preferred Stock subject to a redemption request and the parties entitled to put payments under Series C Warrants, and then
ratably among the holders of Series A Preferred Stock subject to a redemption request. When additional funds are legally available, the
Company must use those for the redemption payments for Series A Preferred Stock and Series C Preferred Stock, and for repurchase
payments for the put rights of Series C Warrants as adjusted for unpaid and accrued interest. The redemption rights for holders of Series A
Preferred Stock and Series C Preferred Stock terminate upon a Qualified Public Offering. A Qualified Public Offering means the closing of
a firmly underwritten public offering pursuant to an effective registration statement under the Securities Act, covering the offer and sale of
shares of ordinary common stock of the Company with gross cash proceeds to the Company (before underwriting discounts, commissions and
fees) of at least $30,000,000 and with a pre-money value of the ordinary common stock (on a fully-diluted basis) of at least $150,000,000.
Conversion. Upon the closing of an underwritten initial public offering by the Company, or at the election of the holders of a majority of
the shares of Series A Preferred Stock, each share of Series A Preferred Stock will convert into one share of ordinary common stock, subject
to adjustment for stock splits and combinations, dividends, reclassifications, exchanges, substitutions, reorganizations, mergers,
consolidations, sales of assets or sales ordinary common stock below the conversion price and events of default. Immediately prior to any
conversion the holder of Series A Preferred Stock may elect to receive any accrued and unpaid dividends in cash or in shares of ordinary
common stock.
Voting Rights. Each share of Series A Preferred Stock is entitled to the number of votes equal to the number of shares of ordinary
common stock into which the shares of Series A Preferred Stock are convertible.
Series B Preferred Stock
General. The Series B Preferred Stock constitutes a single series of our preferred stock, consisting of 1,200,000 shares, par value $0.01
per share, having a liquidation preference amount of $1.24 per share. The Series B Preferred Stock has no maturity date.
Dividend Rate. Shares of the Series B Preferred Stock are entitled to receive no dividends or other distributions, other than those related
to the liquidation rights discussed below.
Liquidation Rights. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, holders of the
Series B Preferred Stock will be entitled to receive for each share of Series B Preferred Stock, out of the assets of the Company or proceeds
available for distribution to our stockholders, subject to any
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rights of our creditors and the preferential rights of the Series A Preferred Stock and Series C Preferred Stock, before any distribution of assets
or proceeds is made to or set aside for the holders of our common stock and any other class or series of our stock ranking junior to the Series B
Preferred Stock, payment of an amount equal to the sum of $1.24 per share.
For purposes of the liquidation rights of the Series B Preferred Stock, (i) a sale, transfer or issuance of voting securities, merger,
consolidation or other transaction involving the Company that results in the existing stockholders no longer holding a majority of the voting
stock, or (ii) a sale, lease, transfer, license or other disposition of all or substantially all of the assets of the Company will constitute a
liquidation, dissolution or winding up of the Company unless waived by the holders of a majority of the shares of Series C Preferred Stock.
Redemption and Repurchases. The Series B Preferred Stock has no redemption or repurchase rights, and is not subject to redemption at
the option of the Company.
Conversion. Upon the earlier of (1) June 9, 2014 (in the case of Series B Preferred Stock designated as subseries B-1) or November 15,
2015 (in the case of Series B Preferred Stock designated as subseries B-2), or (2) the closing of an underwritten initial public offering by the
Company, each share of Series B Preferred Stock will automatically convert into the number of shares of ordinary common stock determined
by subtracting the preference amount of the Series A Preferred Stock (initially $1.00) from the fair market value of a share of ordinary
common stock and dividing the result by the fair market value of a share of ordinary common stock. The fair market value of a share of
ordinary common stock is the average daily closing price for the ten consecutive trading days immediately prior to the conversion date.
In addition, any holder of Series B Preferred Stock may convert all or part of such holders shares of Series B Preferred Stock into a
number of shares of Series A Preferred Stock determined by subtracting the Series B Conversion Price (initially $1.00) from the fair market
value of a share of Series A Preferred Stock and dividing the result by the fair market value of a share of Series A Preferred Stock.
Voting Rights. Except as required by law, shares of Series B Preferred Stock have no voting rights.
Series C Preferred Stock
General. The Series C Preferred Stock constitutes a single series of our preferred stock, consisting of 5,200,000 shares, par value $0.01
per share, having a liquidation preference amount of $2.24 per share. The Series C Preferred Stock has no maturity date.
Dividend Rate. Dividends on the Series C Preferred Stock are payable only when, as and if authorized and declared by our Board of
Directors out of legally available funds, on a cumulative basis on the $2.24 per share liquidation preference amount plus the amount of
accrued and unpaid dividends for any prior dividend periods, at a rate of 12% per annum, which increases upon certain events of default. See
Default Rights below. Dividends on the Series C Preferred Stock are cumulative. In addition, we are obligated to pay holders of the Series
C Preferred Stock on a pro rata basis any dividend paid on ordinary common stock, on a pro rata basis as if the shares of Series C Preferred
Stock had been converted into ordinary common stock. There is no sinking fund with respect to dividends on the Series C Preferred Stock.
Priority of Dividends. So long as the Series C Preferred Stock remains outstanding, we may not declare or pay a dividend or other
distribution on our common stock or any other shares of Series C Junior Securities (other than dividends payable solely in common stock or
other Junior Securities), and we generally may not directly or indirectly purchase, redeem or otherwise acquire any shares of common stock or
Junior Stock unless all accrued and unpaid dividends on the Series C Preferred Stock for all past dividend periods are paid in full. Series C
Junior Securities means our common stock, Series A Preferred Stock and any other class or series of our stock, the terms of which expressly
provide that it ranks junior to the Series C Preferred Stock as to dividend rights.
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Liquidation Rights. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, holders of the
Series C Preferred Stock will be entitled to receive for each share of Series C Preferred Stock, out of the assets of the Company or proceeds
available for distribution to our stockholders, before any distribution of assets or proceeds is made to or set aside for the holders of our
common stock, the Series A Preferred Stock, the Series B Preferred Stock and any other class or series of our stock ranking junior to the
Series C Preferred Stock, payment of an amount equal to the sum of (i) the $2.24 liquidation preference amount per share and (ii) the amount
of any accrued and unpaid dividends on the Series C Preferred Stock (including dividends accrued on any unpaid dividends). To the extent the
assets or proceeds available for distribution to stockholders are sufficient to fully pay the preferred liquidation payments owing to the holders
of the Series A Preferred Stock, the Series B Preferred Stock and the Series C Preferred Stock, the holders of the Series A Preferred Stock,
Series C Preferred Stock and common stock will share ratably in the distribution on a pro rata basis as if the shares of Series A Preferred Stock
and Series C Preferred Stock had been converted into ordinary common stock.
For purposes of the liquidation rights of the Series C Preferred Stock, (i) a sale, transfer or issuance of voting securities, merger,
consolidation or other transaction involving the Company that results in the existing stockholders no longer holding a majority of the voting
stock, or (ii) a sale, lease, transfer, license or other disposition of all or substantially all of the assets of the Company will constitute a
liquidation, dissolution or winding up of the Company unless waited by the holders of a majority of the shares of Series C Preferred Stock.
Redemption and Repurchases. At any time after January 15, 2015, or in the event of a default, all or any portion of the shares of Series C
Preferred Stock may be redeemed at the request of the holders of at 70% of the shares of outstanding Series C Preferred Stock for cash per
share equal to $2.24 plus all accrued and unpaid dividends. If the funds available for the redemption of the Series C Preferred Stock are
insufficient to make the required payments for shares subject to a request for redemption and the exercise of put rights of the Series C
Warrants, the funds that are available will be distributed ratably to the holders of shares of Series C Preferred Stock subject to a redemption
request and the parties entitled to put payments under Series C Warrants. When additional funds are legally available, the Company must use
those for the redemption payments for Series C Preferred Stock, and for repurchase payments for the put rights of Series C Warrants as
adjusted for unpaid and accrued interest. The redemption rights for holders of Series C Preferred Stock terminate upon a Qualified Public
Offering.
Optional Conversion. At the option of the holder of shares of Series C Preferred Stock, each share of Series C Preferred Stock will
convert into one share of ordinary common stock, subject to adjustment for stock splits and combinations, dividends, reclassifications,
exchanges, substitutions, reorganizations, mergers, consolidations, sales of assets or sales ordinary common stock below the conversion price
and events of default. Immediately prior to any conversion the holder of Series C Preferred Stock may elect to receive any accrued and unpaid
dividends in cash or in shares of ordinary common stock.
Automatic Conversion. Upon the closing of an underwritten initial public offering by the Company, each share of Series C Preferred
Stock will convert into one share of ordinary common stock, plus a number of shares representing accrued, unpaid dividends through the
conversion date calculated at a value of $2.24 per share. The conversion rate is subject to adjustment for stock splits and combinations,
dividends, reclassifications, exchanges, substitutions, reorganizations, mergers, consolidations, sales of assets or sales of ordinary common
stock below the conversion price and events of default.
Voting Rights. Each share of Series C Preferred Stock is entitled to the number of votes equal to the number of shares of ordinary
common stock into which the shares of Series C Preferred Stock are convertible.
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Restrictions. In addition to any other vote or consent required by Delaware law or by our Articles of Incorporation, the vote or consent of
the holders of at least 50% of the outstanding shares of Series C Preferred Stock, voting as a separate class, is required in order to do the
following:
(i) make any loan or advance to, or own any stock or other securities of, any entity other than a wholly-owned subsidiary;
(ii) make any loans or advances to any person except for reasonable advances to employees and expenditures in the ordinary
course of business;
(iii) create, incur, assume or suffer to exist any indebtedness individually or in the aggregate in excess of $100,000, except for trade
accounts and indebtedness reflected in the then-current annual budget of the Company approved by the Board of Directors;
(iv) acquire any interest in any entity or business or enter into any joint venture or strategic relationship;
(v) change the principal business of the Company;
(vi) grant a security interest or place any other encumbrance on or otherwise dispose of any material asset or technology of the
Company or any of its intellectual property rights;
(vii) enter into any contract or lease for a term of longer than one year;
(viii) settle or compromise any litigation involving any of its intellectual property rights or otherwise involving any amount in
controversy in excess of $25,000;
(ix) approve or authorize any filing under the Federal Bankruptcy Code or any other insolvency laws or commence any action
under any of the foregoing;
(x) liquidate, dissolve or wind-up its business and affairs or convert to any other type of business entity or cause the conversion of
any of its equity securities;
(xi) make any amendment or alteration to or repeal the Certificate of Incorporation, directly or indirectly, whether by merger,
conversion, operation of law or otherwise;
(xii) create or authorize the creation of any other security of the Company convertible into or exercisable for any equity security,
having rights, preferences or privileges senior to or on parity with the Series C Preferred Stock;
(xiii) reclassify, alter or amend any equity security having rights, preferences or privileges junior to or on parity with the Series C
Preferred Stock;
(xiv) redeem, acquire, purchase or retire any stock of the Company;
(xv) declare, pay or make any distributions by the Company, except for distributions on the Series C Preferred Stock;
(xvi) increase the size of the Board of Directors of the Company; take any action or fail to take any action that would materially
and adversely affect the rights, preferences and privileges of the Series C Preferred Stock; or
(xvii) agree to do any of the foregoing.
Default Rights. Upon an event of default, the holders of shares of Series A Preferred Stock and Series C Preferred Stock are entitled to
exercise the redemption rights set forth above. In addition, the applicable dividend rate for the Series C Preferred Stock will increase 2% upon
the occurrence of a default capable of cure, and will increase automatically by 1% for each 30-day period that the default remains uncured.
Any increase in the dividend resulting from a default capable of cure will terminate on the date that no default exists. For a default not capable
of cure, the applicable dividend for the Series C Preferred Stock will increase by an increment of 5%. In the event of any default, the holders
of 70% of the Series C Preferred Stock will have the power to increase the
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size of the Board of Directors and to appoint or elect the number of new members of the Board that would constitute a majority of the Board
of Directors. An event of default includes, among other things, the failure to pay amounts when due, breaches of certain agreements, an
assignment for the benefit of creditors, the termination of the investment documents, and any event that causes the cessation of the conduct of
our business.
Series C Warrants
As of November 1, 2011, there were warrants outstanding to purchase an aggregate of 1,442,742.99 Series C Preferred Units of TVAX
Biomedical I, LLC at an exercise price of $1.50 per share, which, upon exercise, will be immediately converted into 1,442,742.99 shares of
Series C Preferred Stock. Of these, warrants convertible into an aggregate of 109,147.99 shares of Series C Preferred Stock will not be
exercisable unless this offering has not been completed by September 30, 2012 or unless there is a change in control of the company that
occurs before September 30, 2012. Upon the completion of this offering, the warrants to purchase shares of Series C Preferred Stock will
convert into warrants to purchase shares of common stock. See Series C Preferred Stock Automatic Conversion above.
The warrants have a net exercise provision under which the holder may, in lieu of payment of the exercise price in cash, surrender the
warrant and receive a net amount of shares based on the fair market value of our common stock at the time of exercise of the warrant after
deduction of the aggregate exercise price. Each of these warrants also contains provisions for the adjustment of the exercise price and the
aggregate number of shares issuable upon the exercise of the warrant in the event of stock dividends, stock splits, reorganizations,
reclassifications and consolidations.
The warrants contain a put right that give the holder the right to cause the company to repurchase the shares issuable upon the exercise
of the warrant in the event that a Qualified Public Offering has not occurred and the securities issuable upon exercise of the warrant have not
been listed on a national securities exchange.
Delaware Anti-Takeover Law and Certain Provisions of Our Certificate of Incorporation and Bylaws
Delaware law. We are subject to Section 203 of the Delaware General Corporation Law. Section 203 generally prohibits a public
Delaware corporation from engaging in a business combination with an interested stockholder for a period of three years after the date of the
transaction in which the person became an interested stockholder, unless:


prior to the date of the transaction, the Board of Directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;



the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for this purpose shares owned by persons who are directors and also officers and shares owned by
employee stock plans in which employee participants do not have the right to determine confidentially whether shares held subject
to the plan will be tendered in a tender or exchange offer; or



on or subsequent to the date of the transaction, the business combination is approved by the board and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least 662/3% of the outstanding voting
stock that is not owned by the interested stockholder.

Section 203 defines a business combination to include:


any merger or consolidation involving the corporation and the interested stockholder;



any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the corporation;
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subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to
the interested stockholder;



any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or series
of the corporation beneficially owned by the interested stockholder; and



the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding
voting stock of the corporation and any entity or person affiliated with or controlling or controlled by the entity or person.
Certificate of Incorporation and Bylaws. Provisions of our certificate of incorporation and bylaws may delay or discourage transactions
involving an actual or potential change in our control or change in our management, including transactions in which stockholders might
otherwise receive a premium for their shares, or transactions that our stockholders might otherwise deem to be in their best interests.
Therefore, these provisions could adversely affect the price of our common stock.
Among other things, our certificate of incorporation and bylaws:


permit our Board of Directors to issue up to 10,000,000 shares of preferred stock (less shares previously designated as a separate
class), with any rights, preferences and privileges as they may designate, including the right to approve an acquisition or other
change in our control;



provide that, subject to the rights of any series of preferred stock to elect directors, directors may only be removed for cause, which
removal may be effected subject to any limitation imposed by law, by the holders of at least two-thirds of the voting power of our
then outstanding capital stock entitled to vote generally at an election of directors;



provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the
affirmative vote of a majority of directors then in office, even if less than a quorum;



divide our Board of Directors into three classes with staggered, three-year terms;



provide that the authorized number of directors may be changed only by resolution of the Board of Directors;



require that any action to be taken by our stockholders must be effected at a duly called annual or special meeting of stockholders
and not be taken by written consent;



provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election as
directors at a meeting of stockholders must provide notice in writing in a timely manner, and also specify requirements as to the
form and content of a stockholders notice;



do not provide for cumulative voting rights, therefore allowing the holders of a majority of the shares of common stock entitled to
vote in any election of directors to elect all of the directors standing for election, if they should so choose; and



provide that special meetings of our stockholders may be called only by the chairman of the board, our President or by the Board
of Directors pursuant to a resolution adopted by a majority of the total number of authorized directors;

Our charter also provides that certain business combinations (for example, mergers, consolidations, share exchanges, significant asset
sales or dispositions and significant stock issuances) involving an interested stockholder of the Company require, in addition to any vote
required by law, the approval of the holders of (i) at least 80% of the voting power of the outstanding shares of stock, voting together as a
single class, and (ii) at least
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a majority of the voting power of the outstanding shares of stock not beneficially owned by an interested stockholder or an affiliate or
associate of an interested stockholder unless a majority of the disinterested directors have approved the business combination. An interested
stockholder generally means a person who is a greater than 5% stockholder of the Company or who is an affiliate of the Company and at any
time within the past two years was a greater than 5% stockholder of the Company.
Registration Rights
Under an investor rights agreement, following the completion of this offering, the holders of common stock issued upon the conversion
of 995,791 shares of Series C Preferred Stock and the exercise of Series C Warrants to purchase 1,333,594 shares of common stock, or their
transferees, will have the right to require us to register their shares with the SEC so that those shares may be publicly resold, or to include their
shares in any registration statement we file, subject to specified exemptions, conditions and limitations.
Beginning twelve months after the closing of this offering, subject to specified limitations, these stockholders may require that we
register all or part of these securities for sale under the Securities Act on two occasions. In addition, these stockholders may from time to time
make demand for registrations on Form S-3, a short form registration statement, when we are eligible to use this form.
If we register any of our common stock, either for our own account or for the account of other security holders, these stockholders are
entitled to notice of the registration and to include their shares of common stock in the registration.
Other than in a demand registration, with specified exceptions, a holders right to include shares in a registration is subject to the right of
the underwriters to limit the number of shares included in the offering. All fees, costs and expenses of any demand registrations and any
registrations on Form S-3 will be paid by us, and all selling expenses, including underwriting discounts and commissions, will be paid by the
holders of the securities being registered.
Transfer Agent and Registrar
Upon completion of this offering , the transfer agent and registrar for our common stock will be Computershare Trust Co., N.A. The
transfer agents address is 250 Royall Street, Canton, MA 02021 and its telephone number is (800) 662-7232.
NASDAQ Global Market Stock Exchange
We intend to apply to list our common stock on the NASDAQ Global Market under the symbol TVAX.
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SHARES ELIGIBLE FOR FUTURE SALE
Prior to this offering, no public market existed for our common stock. Sales of shares of our common stock in the public market after
this offering, and the availability of shares for future sale, may reduce the market price of our common stock. Sales of substantial amounts of
our common stock, or the perception that these sales could occur, could adversely affect prevailing market prices for our common stock and
could impair our future ability to obtain capital, especially through an offering of equity securities.
Based on the number of shares of common stock outstanding as of November 1, 2011, upon completion of this offering,
shares
of common stock will be outstanding, assuming no exercise of the underwriters over-allotment option and no exercise of warrants prior to the
completion of this offering. All of the shares sold in this offering will be freely tradable without restrictions or further registration under the
Securities Act, unless held by our affiliates as that term is defined under Rule 144 under the Securities Act. The remaining
shares of
common stock outstanding upon the closing of this offering are restricted securities as defined under Rule 144 of the Securities Act. Restricted
securities may be sold in the U.S. public market only if registered or if they qualify for an exemption from registration, including by reason of
Rule 144 or 701 under the Securities Act, which rules are summarized below. These remaining shares will generally become available for sale
in the public market as follows:


restricted shares will be eligible for immediate sale upon the completion of this offering;



approximately
restricted shares will be eligible for sale in the public market 90 days after the date of this prospectus,
subject to the volume, manner of sale and other limitations under Rule 144 and Rule 701; and



approximately
restricted shares will be eligible for sale in the public market upon expiration of lock-up agreements
180 days after the date of this prospectus, which date may be extended in specified circumstances, subject in certain circumstances
to the volume, manner of sale and other limitations under Rule 144 and Rule 701.

Additionally, all of the shares of restricted common stock will be vested and eligible for sale 180 days after the date of this prospectus.
Rule 144
In general, under Rule 144 under the Securities Act of 1933, as in effect on the date of this prospectus, beginning 90 days after the date
of this prospectus, a person who is not one of our affiliates at any time during the three months preceding a sale, and who has beneficially
owned shares of our common stock to be sold for at least six months, would be entitled to sell an unlimited number of shares of our common
stock, provided current public information about us is available. In addition, under Rule 144, a person who is not one of our affiliates at any
time during the three months preceding a sale, and who has beneficially owned the shares of our common stock to be sold for at least one year,
would be entitled to sell an unlimited number of shares immediately upon the closing of this offering without regard to whether current public
information about us is available. Beginning 90 days after the date of this prospectus, our affiliates who have beneficially owned shares of our
common stock for at least six months are entitled to sell within any three-month period a number of shares that does not exceed the greater of:


1% of the number of shares of our common stock then outstanding, which will equal approximately shares immediately after this
offering; and



the average weekly trading volume of our common stock on the NASDAQ Global Market during the four calendar weeks
preceding the filing of a notice on Form 144 with respect to the sale.

Sales of restricted shares under Rule 144 by our affiliates are also subject to requirements regarding the manner of sale, notice and the
availability of current public information about us. Rule 144 also provides that affiliates relying on Rule 144 to sell shares of our common
stock that are not restricted shares must nonetheless comply with the same restrictions applicable to restricted shares, other than the holding
period requirement.
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Notwithstanding the availability of Rule 144, the holders of substantially all of our restricted shares have entered into lock-up
agreements as described below under Underwriting and their restricted shares will become eligible for sale at the expiration of the
restrictions set forth in those agreements.
Rule 701
Rule 701 under the Securities Act, as in effect on the date of this prospectus, permits resales of shares in reliance upon Rule 144 but
without compliance with some of the restrictions of Rule 144, including the holding period requirement. Most of our employees, executive
officers, directors or consultants who purchased shares under a written compensatory plan or contract may be entitled to rely on the resale
provisions of Rule 701, but all holders of Rule 701 shares are required to wait until 90 days after the date of this prospectus before selling their
shares under Rule 701. However, all of the Rule 701 shares are subject to lock-up agreements as described below and under Underwriting
and will become eligible for sale at the expiration of the restrictions set forth in those agreements.
Lock-up Agreements
We, our officers, directors and certain of our stockholders have agreed with the underwriters that, for a period of 180 days following the
date of this prospectus, we or they will not offer, sell, assign, transfer, pledge, contract to sell or otherwise dispose of or hedge any shares of
our common stock or any securities convertible into or exchangeable for shares of common stock, subject to specified exceptions. The
representative of the underwriters may, in its sole discretion, at any time, release all or any portion of the shares from the restrictions in any
such agreement, subject to compliance with certain notice requirements.
The 180-day restricted period described in the preceding paragraph will be extended if:


during the last 17 days of the 180-day restricted period we issue an earnings release or material news or a material event relating to
us occurs and is publicly announced; or



prior to the expiration of the 180-day restricted period, we announce that we will release earnings results during the 16-day period
beginning on the last day of the 180-day restricted period.

In this case, the restrictions described in the preceding paragraph will continue to apply until the expiration of the 18-day period
beginning on the issuance of the release of the material news or the occurrence of the material event.
The lock-up agreements signed by our securityholders generally permit them, among other customary exceptions, to make bona fide
gifts to their immediate family, to transfer securities to trusts for their or their immediate familys benefit and, if the securityholder is a
partnership, limited liability company or corporation, to transfer securities to its partners, members or stockholders. However, the recipients of
these transfers must agree to be bound by the lock-up agreement for the remainder of the lock-up period.
Registration Rights
Upon the closing of this offering, the holders of an aggregate of
shares of our common stock will have the right to require us to
register their shares for resale under the Securities Act, beginning six months after the date of this prospectus. Registration of these shares for
resale under the Securities Act would result in the shares becoming freely tradable without restriction under the Securities Act immediately
upon the effectiveness of such registration. Any sales of securities by these stockholders could adversely affect the trading price of our
common stock. These registration rights are described in more detail under the caption Description of Capital Stock and Warrants 
Registration Rights.
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UNDERWRITING
We have entered into an underwriting agreement with Roth Capital Partners, LLC, acting as the representative of the underwriters
named below, with respect to the shares of common stock subject to this offering. Subject to certain conditions, we have agreed to sell to the
underwriters, and the underwriters have agreed to purchase, the number of shares of common stock provided below opposite their resective
names.
Underwriters

Number of Shares

Roth Capital Partners, LLC
Cantor Fitzgerald & Co.
Morgan Joseph TriArtisan LLC
Total

The underwriters are offering the shares of common stock subject to their acceptance of the shares of common stock from us and subject
to prior sale. The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the shares
of common stock offered by this prospectus are subject to the approval of certain legal matters by their counsel and to certain other conditions.
The underwriters are obligated to take and pay for all of the shares of common stock if any such shares are taken. However, the underwriters
are not required to take or pay for the shares of common stock covered by the underwriters over-allotment option described below.
Over-Allotment Option
We have granted the underwriters an option, exercisable for 30 days from the date of this prospectus, to purchase up to an aggregate of
additional shares of common stock to cover over-allotments, if any, at the public offering price set forth on the cover page of this
prospectus, less underwriting discounts and commissions. The underwriters may exercise this option solely for the purpose of covering overallotments, if any, made in connection with the offering of the shares of common stock offered by this prospectus. If the underwriters exercise
this option, each underwriter will be obligated, subject to certain conditions, to purchase a number of additional shares proportionate to that
underwriters initial purchase commitment as indicated in the table above for which the option has been exercised.
Discounts, Commissions and Expenses
The underwriters have advised us that they propose to offer the shares of common stock to the public at the initial public offering price
set forth on the cover page of this prospectus and to certain dealers at that price less a concession not in excess of $
per share. The
underwriters may allow, and certain dealers may reallow, a discount from the concession not in excess of $
per share to certain brokers
and dealers. After this offering, the initial public offering price, concession and reallowance to dealers may be changed by the representative.
No such change shall change the amount of proceeds to be received by us as set forth on the cover page of this prospectus. The shares of
common stock are offered by the underwriters as stated herein, subject to receipt and acceptance by them and subject to their right to reject
any order in whole or in part. The underwriters have informed us that they do not intend to confirm sales to any accounts over which they
exercise discretionary authority.
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The following table shows the underwriting discounts and commissions payable to the underwriters by us in connection with this
offering. Such amounts are shown assuming both no exercise and full exercise of the underwriters over-allotment option to purchase
additional shares.
Total Without
Exercise of

Per share

Public offering price
Underwriting discounts and commissions payable by us

$
$

$
$

Over-

Total With

Allotment

Exercise of Over-

Option

Allotment Option

$
$

We estimate that expenses payable by us in connection with this offering, other than the underwriting discounts and commissions
referred to above, will be approximately $
. We have agreed to reimburse the underwriters for certain out-of-pocket expenses.
No Public Market
Prior to this offering, there has not been a public market for our common stock in the United States and the public offering price for our
common stock will be determined through negotiations between us and the underwriters. Among the factors to be considered in these
negotiations will be prevailing market conditions, our financial information, market valuations of other companies that we and the
underwriters believe to be comparable to us, estimates of our business potential, the present state of our development and other factors deemed
relevant.
No assurance can be given that the initial public offering price will correspond to the price at which our common stock will trade in the
public market subsequent to this offering or that an active trading market for our common stock will develop and continue after this offering.
Indemnification
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended, or the Securities Act, and liabilities arising from breaches of representations and warranties contained in the underwriting
agreement, or to contribute to payments that the underwriters may be required to make in respect of those liabilities.
Lock-up Agreements
We, our officers, directors and certain of our stockholders have agreed, subject to limited exceptions, for a period of 180 days after the
date of the underwriting agreement, not to offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise
dispose of, directly or indirectly any shares of common stock or any securities convertible into or exchangeable for our common stock either
owned as of the date of the underwriting agreement or thereafter acquired without the prior written consent of the representative. This 180-day
period may be extended if (1) during the last 17 days of the 180-day period, we issue an earnings release or material news or a material event
regarding us occurs or (2) prior to the expiration of the 180-day period, we announce that we will release earnings results during the 16-day
period beginning on the last day of the 180-day period, then the period of such extension will be 18 days, beginning on the issuance of the
earnings release or the occurrence of the material news or material event. If after any announcement described in clause (2) of the preceding
sentence, we announce that we will not release earnings results during the 16-day period, the lock-up period shall expire the later of the
expiration of the 180-day period and the end of any extension of such period made pursuant to clause (1) of the preceding sentence. The
representative may, in its sole discretion and at any time or from time to time before the termination of the lock-up period release all or any
portion of the securities subject to lock-up agreements; provided, however, that, subject to limited exceptions, at least two business days
before the release or waiver or any lock-up agreement, the representative must notify us of the impending release or waiver and announce the
impending release or waiver through a major news service.
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Price Stabilization, Short Positions and Penalty Bids
In connection with the offering the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Exchange Act:


Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum.



Over-allotment involves sales by the underwriters of shares in excess of the number of shares the underwriters are obligated to
purchase, which creates a syndicate short position. The short position may be either a covered short position or a naked short
position. In a covered short position, the number of shares over-allotted by the underwriters is not greater than the number of
shares that they may purchase in the over-allotment option. In a naked short position, the number of shares involved is greater than
the number of shares in the over-allotment option. The underwriters may close out any covered short position by either exercising
their over-allotment option and/or purchasing shares in the open market.



Syndicate covering transactions involve purchases of shares of the common stock in the open market after the distribution has been
completed in order to cover syndicate short positions. In determining the source of shares to close out the short position, the
underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the
price at which it may purchase shares through the over-allotment option. If the underwriters sell more shares than could be covered
by the over-allotment option, a naked short position, the position can only be closed out by buying shares in the open market. A
naked short position is more likely to be created if the underwriters are concerned that there could be downward pressure on the
price of the shares in the open market after pricing that could adversely affect investors who purchase in the offering.



Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the common stock originally
sold by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market
price of our common stock or preventing or retarding a decline in the market price of the common stock. As a result, the price of our common
stock may be higher than the price that might otherwise exist in the open market. Neither we nor the underwriters make any representation or
prediction as to the direction or magnitude of any effect that the transactions described above may have on the price of the common stock. In
addition, neither we nor the underwriters make any representations that the underwriters will engage in these stabilizing transactions or that
any transaction, once commenced, will not be discontinued without notice.
Electronic Distribution
This prospectus in electronic format may be made available on websites or through other online services maintained by one or more of
the underwriters, or by their affiliates. Other than this prospectus in electronic format, the information on any underwriters website and any
information contained in any other website maintained by an underwriter is not part of this prospectus or the registration statement of which
this prospectus forms a part, has not been approved and/or endorsed by us or any underwriter in its capacity as underwriter, and should not be
relied upon by investors.
Other
From time to time, certain of the underwriters and/or their affiliates have provided, and may in the future provide, various investment
banking and other financial services for us for which services they have received and, may in the future receive, customary fees. Except for
services provided in connection with this offering, no underwriter has provided any investment banking or other financial services during the
180-day period preceding the date of this prospectus and we do not expect to retain any underwriter to perform any investment banking or
other financial services for at least 90 days after the date of this prospectus.
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NOTICE TO INVESTORS
Notice to Investors in the United Kingdom
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant
Member State) an offer to the public of any securities which are the subject of the offering contemplated by this prospectus may not be made
in that Relevant Member State except that an offer to the public in that Relevant Member State of any such securities may be made at any time
under the following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State:
(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;
(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total balance
sheet of more than 43,000,000 and (3) an annual net turnover of more than 50,000,000, as shown in its last annual or consolidated accounts;
(c) by the underwriter to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive);
or
(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of these securities shall
result in a requirement for the publication by the issuer or the underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.
For the purposes of this provision, the expression an offer to the public in relation to any of the securities in any Relevant Member
State means the communication in any form and by any means of sufficient information on the terms of the offer and any such securities to be
offered so as to enable an investor to decide to purchase any such securities, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.
Each underwriter has represented, warranted and agreed that:
(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated any invitation or
inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 2000 (the FSMA))
received by it in connection with the issue or sale of any of the securities in circumstances in which section 21(1) of the FSMA does not apply
to the issuer; and
(b) it has complied with and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the
securities in, from or otherwise involving the United Kingdom.
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European Economic Area
In particular, this document does not constitute an approved prospectus in accordance with European Commissions Regulation on
Prospectuses no. 809/2004 and no such prospectus is to be prepared and approved in connection with this offering. Accordingly, in relation to
each Member State of the European Economic Area which has implemented the Prospectus Directive (being the Directive of the European
Parliament and of the Council 2003/71/EC and including any relevant implementing measure in each Relevant Member State) (each, a
Relevant Member State), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member
State (the Relevant Implementation Date) an offer of securities to the public may not be made in that Relevant Member State prior to the
publication of a prospectus in relation to such securities which has been approved by the competent authority in that Relevant Member State
or, where appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all
in accordance with the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make an
offer of securities to the public in that Relevant Member State at any time:


to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;



to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than 43,000,000; and (3) an annual net turnover of more than 50,000,000, as shown in the last annual or
consolidated accounts; or



in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an offer of securities to the public in relation to any of the securities in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and the securities to
be offered so as to enable an investor to decide to purchase or subscribe for the securities, as the same may be varied in that Member State by
any measure implementing the Prospectus Directive in that Member State. For these purposes the shares offered hereby are securities.
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LEGAL MATTERS
The validity of the shares of common stock being offered by this prospectus will be passed upon for us by Stinson Morrison Hecker
LLP, Kansas City, Missouri. The underwriters are being represented by Lowenstein Sandler PC, Roseland, New Jersey.
EXPERTS
The financial statements of TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC (a development stage enterprise), as of
December 31, 2010 and 2009, and for each of the three years in the period ended December 31, 2010, and for the period from November 1,
2004 (inception) through December 31, 2010 appearing in this prospectus and registration statement have been audited by Ernst &
Young LLP, independent registered public accounting firm, as set forth in their report thereon appearing elsewhere herein, and are included in
reliance upon such report given on the authority of such firm as experts in accounting and auditing.
INTERESTS OF NAMED EXPERTS AND COUNSEL
Except for (i) 4,750 shares of common stock of the Company, (ii) warrants to purchase 13,361 shares of Series C Preferred Stock of the
Company, and (iii) 77,831 shares of Series C Preferred Stock of the Company beneficially owned by Stinson Morrison Hecker LLP and its
partners, no expert or counsel named in this prospectus as having prepared or certified any part of this prospectus or having given an opinion
upon the validity of the securities being registered or upon other legal matters in connection with the registration or offering of the common
stock was employed on a contingency basis, or had, or is to receive, in connection with the offering, a substantial interest, direct or indirect, in
the registrant or any of its parents or subsidiaries. Nor was any such person connected with the registrant or any of its parents or subsidiaries
as a promoter, managing or principal underwriter, voting trustee, director, officer, or employee.
WHERE YOU CAN FIND MORE INFORMATION
We have filed with the SEC a registration statement on Form S-1 (including exhibits, schedules and amendments) under the Securities
Act with respect to the shares of common stock to be sold in this offering. This prospectus does not contain all the information set forth in the
registration statement. For further information about us and the shares of common stock to be sold in this offering, you should refer to the
registration statement. Statements contained in this prospectus relating to the contents of any contract, agreement, or other document are not
necessarily complete. Whenever this prospectus refers to any contract, agreement, or other document, you should refer to the exhibits that are
a part of the registration statement for a copy of the contract, agreement, or document.
You can read our SEC filings, including the registration statement, over the Internet at the SECs website at http://www.sec.gov. You
may also read and copy all or any portion of the registration statement or any other information we file at the SECs Public Reference Room
at 100 F Street, N.E., Washington, D.C. 20549. You can request copies of these documents, upon payment of a duplicating fee, by writing to
the SEC. Please call the SEC at 1-800-SEC-0330 for further information about the operation of the public reference rooms.
Upon completion of this offering, we will be subject to the information reporting requirement of the Exchange Act, and we will file
reports, proxy statements and other information with the SEC. These reports, proxy statements and other information will be available for
inspection and copying at the public reference room and website of the SEC referred to above. We also maintain a website at
www.tvaxbiomedical.com, at which you may access these materials free of charge as soon as reasonably practicable after they are
electronically filed with, or furnished to, the SEC. The information contained in, or that can be accessed through, our website is not part of,
and is not incorporated into, this prospectus.
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GLOSSARY
The following is an explanation of the technical terms used throughout this prospectus.

Adjuvant therapy:

Any treatment given after the primary treatment to improve the chances of increased
benefit. Adjuvant therapy may include chemotherapy, immunotherapy, radiation
therapy, hormone therapy, biological therapy or any and all of the above.

Adverse event:

An adverse event is any adverse change in health or side effect that occurs in a person
who participates in a clinical trial while the patient is receiving the treatment (study
medication, application of the study device, etc.) or within a previously specified period
of time after the treatment has been completed. Adverse events are graded 1-5 using
standard common toxicity criteria developed by the United States National Institutes of
Health. Grade 3-5 adverse events are defined as serious adverse events.

AIDS:

Acquired immune deficiency syndrome or acquired immunodeficiency syndrome.

Angiogenesis:

The development of new blood vessels.

Antigen:

A protein that is recognized as foreign by the immune system and that has the ability to
induce a specific immune response.

Antigen specific effector (killer) T cells:

Immune cells that are responsible for selectively killing and eliminating cancer cells and
many infectious agents, including viruses, from the body. Along with antibodies, these
cells are responsible for the immune protective and therapeutic effects of the adaptive
immune system.

Apheresis:

A procedure during which blood is drawn and separated into its components by a
process similar to dialysis where some components are retained and some are returned
to the donor.

Astrocytoma:

A tumor that begins in the brain or spinal cord in small, star-shaped cells called
astrocytes that are a subset of glial cells. Grade IV astrocytomas are generally referred
to as glioblastoma multiforme.

Autologous:

Derived from the same individual. When used to describe a medical procedure such as a
transplant, it means a body component that is removed and then returned to the same
individual.

B Cells

One of the three main cell types contained in the portion of the immune system that is
responsible for antigen-specific immunity. B cells produce antibodies, which mediate
other functions of the adaptive immune system.

Biotherapeutics:

The field encompassing therapeutic materials produced using biological means,
including immunologic and recombinant DNA technology.
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Biopsy:

A medical test involving the removal of cells or tissues for examination; the medical
removal of tissue from a living subject for the purpose of determining the presence or
extent of a disease.

Biotherapeutics:

The field encompassing therapeutic materials produced using biological means,
including immunologic and recombinant DNA technology.

Carcinoma:

The most common type of cancer occurring in humans, a carcinoma is a cancer that
begins in a tissue that lines the inner or outer surfaces of the body.

Cell infusion:

Delivery of cells by injection from an infusion bag into a blood vessel generally over a
period of time.

Cell mediated immune response:

An adaptive immune response produced by antigen specific effector T cells.

Clinical trial:

Any investigation in humans intended to discover or verify the effects of an
investigational drug or biological or new use of an already marketed drug or biological,
and/or to identify any adverse reactions to the investigational drug or biological with the
object of determining safety and/or efficacy of the studied use. The terms clinical trial
and clinical study are synonymous.

Common toxicity criteria (CTC):

A standardized classification of side effects used in assessing toxicities during clinical
trials.

Conformal:

Term used to describe image guided radiotherapy that is focused on the edges of
surgically resected cancers. Designed to conform to the site and shape of the cancer so
as to limit damage to normal tissue.

Cytokine:

Any of a number of substances, such as interferons, interleukins, and growth factors that
control communications between cells. Distinguished from hormones by the fact that
they only act locally on adjacent cells in the same area where they are produced.

Cytotoxic:

Toxic to living cells.

Cytotoxic chemotherapy:

Chemicals or drugs that kill cells, especially cancer cells. Their side effects are typically
related to the fact that they kill healthy normal cells in addition to cancer cells.

Delayed type hypersensitivity skin test:

A skin test that is used to measure T cell-mediated immunity. The delayed type skin
reaction typically takes 24 to 72 hours to develop. The best known example is the
tuberculin skin test for tuberculosis. Called delayed to distinguish it from immediate
hypersensitivity, which typically takes minutes to a few hours to develop and is
mediated by antibodies. The best known example of testing for immediate
hypersensitivity is allergy testing.
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Dendritic cell:

A type of immune cell that is specialized to process and present antigens to T cells.
Therefore, also called antigen presenting cells. Dendritic cells are present in tissues in
contact with the external environment, such as the skin and the inner lining of the nose,
lungs, stomach and intestines and can also be found in an immature state in the blood.
Dendritic cells carry antigens from body surfaces to lymphoid tissue where the
processed antigen is presented to T cells in a form that leads to the generation of an
adaptive immune response.

DNA (deoxyribonucleic acid):

A linear polymer found in the nucleus of a cell that encodes the cells genetic
information.

Efficacy:

The ability to produce a desired favorable effect in treating or preventing the studied
disease or condition.

Ex vivo:

Outside the living body

Food and Drug Administration (FDA):

The branch of the U.S. Department of Health and Human Services responsible for
regulating the approval and use of drugs, medical devices, cosmetics, and foods.

Glioma:

A primary brain tumor that originates from non-neuronal supportive cells of the brain,
called glial cells.

Good Clinical Practices (GCP):

National and international regulatory guidelines for the design, conduct, performance,
monitoring, auditing, recording, analysis, and reporting of clinical trials that provides
assurance that the data and reported results are credible and accurate, and that the rights,
integrity, and confidentiality of trial participants are respected and protected.

Good Manufacturing Practices (GMP):

National and international regulatory guidelines designed to insure consistent
manufacturing of safe and effective medical products.

Grade:

A description of a tumor based on how abnormal the cancer cells look under a
microscope and how quickly the tumor is likely to grow and spread. Grading systems
are different for each type of cancer but are but are generally scored from 1-4 with grade
IV being the most malignant.

Granulocyte Macrophage Colony Stimulating
Factor (GM-CSF):

A cytokine that functions as a white blood cell growth factor, specific for granulocyte
and macrophage stem cells. GM-CSF also has the ability to activate dendritic cells. This
latter property is responsible for GM-CSFs potency as an immunological adjuvant.

Growth factor:

A naturally occurring substance capable of stimulating cellular growth, proliferation and
cellular differentiation.
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Immune:

An individuals ability to protect itself from a disease causing agent by virtue of having
or producing antibodies or lymphocytes capable of reacting with a specific antigen
associated with that agent. Also, generally refers to an individuals ability to resist
disease-causing agents by any means.

Immunogenic:

Relating to or denoting substances able to stimulate an immune response.

Immunogenicity:

Ability of a particular substance, specifically an antigen or complex of antigens, to
provoke an immune response in the body.

Immunotherapeutic:

Treatment of disease by inducing, enhancing or suppressing an immune response.

Institutional Review Board (IRB):

Also known in some countries as the Ethics Review Board, or ERB. This is the panel of
experts at a clinical trial site that conducts a scientific and ethical review of a study
protocol and then authorizes that specific institution to participate in the study protocol.
The IRB or ERB is charged with insuring that the rights of study participants are
protected and that each participant enrolled in the trial has given their fully informed
consent to participate in the clinical trial.

Interleukin-2 (IL-2):

A cytokine that is produced by T cells and stimulates T cells to multiply.

Investigational New Drug Application (IND):

Application to the FDA for authorization to begin to test a drug or biologic in humans.
May be filed by individuals, research institutions or companies. The IND becomes
effective, if the FDA does not disapprove it within 30 days or implement a clinical
hold, which prevents the applicant from treating a patient until all issues have been
resolved. The IND shows results of previous experiments; how, where and by whom the
new studies will be conducted; a full description of the agent being evaluated; how it is
thought to work in the human body; any toxic effects found in the animal studies; and
how the agent is manufactured. All study protocols to test the agent are recorded under
the IND number. All clinical trials being performed using one of those protocols must
be reviewed and approved in advance by the IRB where the trials will be conducted (in
Europe, the ERB).

Investigator (or clinical investigator):

A health care professional responsible for the conduct of a clinical trial at a clinical trial
site and who coordinates with the study sponsor and the IRB. If a trial is conducted by a
team of individuals at a trial site, the investigator is the responsible leader of the team
and may also be called the principal investigator.

Irradiated:

Exposed to radiation, as for diagnostic or therapeutic purposes. Radiation damages
DNA in such a way as to render cells replication incompetent. Cancer cells can be
exposed to a sufficiently high dose of radiation to render them completely incapable of
replicating.
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Killer T cell:

A fully differentiated T cell that functions in cell-mediated immunity by attacking and
killing target cells that have specific surface antigens.

Macrophage:

A multifunctional white blood cell that specializes in engulfing invading
microorganisms. Additional functions of macrophages include the ability to be activated
to kill cancer cells, the ability to function as antigen presenting cells (dendritic cells) and
the ability to be activated to suppress immune responses.

Malignancy:

A tumor that is capable of spreading beyond its site of origin, often to other regions of
the body and ultimately producing death, if left untreated. Compared to benign tumor
that only grows locally and generally can be cured surgically. Synonymous with cancer.

Malignant transformation:

The process by which normal cells become cancer cells.

Metastatic:

Cancer that has spread from its site of origin to another location in the body.

Methodology:

The way in which information is found or something is done. The methodology includes
the methods, procedures and techniques used to collect and analyze information.

Monoclonal antibodies:

Antibodies that all have an identical structure because they are made by a population of
identical immune cells that is a clone derived from a single parent cell.

Mucositis:

The inflammation and ulceration of the mucous membranes lining the digestive tract,
usually as an adverse effect of chemotherapy and radiotherapy treatment for cancer.

Mutation:

A change in DNA structure of a particular gene that changes the genetic message
carried by that gene when the cell duplicates itself. May occur spontaneously during cell
replication or may be caused by external agents such as radiation that damage DNA.

New Drug Application (NDA):

An application to the FDA for marketing approval for a drug. Same as a BLA, but
applies to drugs, not biologicals. Applications are reviewed by the Center for Drug
Evaluation and Research (CDER) the division of the FDA that is responsible for drug
regulation.

Orphan product designation:

A special status granted by the Orphan Drug Act (ODA) to a product to treat a rare
disease or condition upon request from a sponsor. The product and condition that its
designated to treat must meet certain criteria in order to achieve Orphan Product
Designation. Orphan Product Designation generally requires either of the following: (1)
the disease or condition for which the product is intended has a prevalence that totals
fewer than 200,000 people in the United States or, if the drug is a vaccine, diagnostic
drug or preventive drug, the persons to whom the drug will be administered in the
United States are fewer than 200,000 per year, or (2) for a drug
108

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents
intended for diseases or conditions affecting 200,000 or more people, or for a vaccine,
diagnostic drug, or preventive drug to be administered to 200,000 or more persons per
year in the United States, there is no reasonable expectation that costs of research and
development of the drug for the indication can be recovered by sales of the drug in the
United States. Orphan product status gives a product certain benefits, the most
important of which is a period of seven years of marketing exclusivity following FDA
marketing approval. Similar regulations exist in the European Union.

Personalized immunotherapy:

Immunotherapy that was tested in clinical studies employing the same scientific
principles and same general technical approach as were used in TVAX Immunotherapy
but where the studies were not performed by TVAX founders.

Phase in product development:

Therapeutic development is divided into phases that are determined by the main
objectives of the development process.

Phase I:

A phase I clinical trial is the first step in testing a new investigational medication (or
new use of a marketed medication) in humans. Phase I studies are mainly concerned
with evaluating a medications safety, including the safe dosage range. Except for
medications used to treat cancer, phase I clinical trials are usually conducted in healthy
individuals and are not intended to treat disease or illness. Because cancer can be such a
life-threatening condition and many effective anti-cancer agents have high toxicity,
phase I trials with anti-cancer medications are usually carried out in patients who
already have the disease and who have failed standard of care treatments. Phase I
studies may provide a preliminary insight into the medications efficacy.

Phase II:

Phase II clinical trials involve subjects who have the disease or condition to be treated
with the test medication. These trials are designed to acquire more information on the
safety of the new treatment and to begin to determine how effective the new treatment
could be in the targeted disease or condition. Phase II studies may also be performed to
determine optimal dosing and delivery regimens. Many different study designs may be
employed in Phase II, including small randomized studies. Patients are carefully
monitored for side effects and for any improvement in their illness, symptoms, or both.

Phase III:

After a treatment has been shown to have positive safety and efficacy results in small
groups of patients, it may be studied in a larger Phase III trial to confirm efficacy and
identify adverse events from long-term use. A Phase III trial usually compares how well
the study treatment works with an inactive placebo and/or another approved medication.
Usually subjects are randomly entered into comparator study arms and, optimally, study
participants (subjects and investigators), will be blinded with regard to which study
treatment a particular subject is receiving. Phase III studies generally also are multicenter, meaning that subjects are treated at multiple clinical trial sites in order to
minimize the bias that might occur through the
109
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treatment of all subjects at a single trial site by a single clinical investigator. Phase III
trials are generally designed to obtain definitive outcome data for the purposes of
submitting a BLA or NDA for marketing approval from the FDA or other regulatory
authority.
Pivotal study:

Typically a Phase III study which is designed to generate the data required by a
regulatory agency to decide whether or not to approve a drug.

Preclinical study:

A laboratory or animal study of a biological, drug, device, or procedure to find out if the
new treatment shows enough promise to be studied in humans.

Progression free survival:

A term used to describe the length of time during and after treatment during which the
disease being treated (usually cancer) does not get worse.

Protocol:

A written action plan for a clinical trial. The plan states what will be done in the study
and why. It outlines how many participants will take part in the study, what types of
patients may take part, what tests they will receive and how often, what the treatment
plan is, and the sponsors plan to analyze the data when the study is completed.

Radiographic:

The use of X-rays to view a non-uniformly composed material such as the human body.

Radiotherapy:

The treatment of disease, such as cancer, by exposure to a radioactive substance.

Resection:

Removal of an organ, lesion or cancerous tumor by cutting it away from the body or the
remainder of the tissue.

Stable disease:

Progression-free survival greater than six months.

T cell:

A white blood cell responsible for cell-mediated immunity, the process that is
responsible for attacking and destroying virus-infected cells, foreign tissue and tumor
cells. T cells are one of three main cell types (others are B cells and macrophages) of the
portion of the immune system that is responsible for adaptive immune responses and
antigen-specific immunity.

Tumor:

An abnormal mass of tissue. Tumors can be benign or malignant (cancerous).

TVAX Immunotherapy®

General treatment approach that employs the combination of vaccination to induce an
immune response against the disease causing agent and intravenous infusion of blood
derived antigen specific effector T cells that TVAX founders have tested in universitysponsored and company sponsored clinical trials.

WHO:

World Health Organization.
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Report of Independent Registered Public Accounting Firm
The Members
TVAX Biomedical I, LLC
We have audited the accompanying balance sheets of TVAX Biomedical I, LLC (formerly TVAX Biomedical, LLC and the Company), a
development stage enterprise, as of December 31, 2009 and 2010, and the related statements of operations, redeemable preferred members
interests and members equity (deficit), and cash flows for each of the three years in the period ended December 31, 2010 and for the period
from November 1, 2004 (inception) through December 31, 2010. These financial statements are the responsibility of the Companys
management. Our responsibility is to express an opinion on these financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. We were not engaged to perform an audit of the Companys internal control over financial reporting. Our audits included
consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the effectiveness of the Companys internal control over financial reporting. Accordingly,
we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of TVAX Biomedical I,
LLC at December 31, 2009 and 2010 and the results of its operations and its cash flows for each of the three years in the period ended
December 31, 2010, and for the period from November 1, 2004 (inception) through December 31, 2010, in conformity with U.S. generally
accepted accounting principles.
/s/ Ernst & Young LLP
Kansas City, Missouri
November 4, 2011
F-2
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Balance Sheets
December 31
2009

Assets
Current assets:
Cash and cash equivalents
Grant receivable
Prepaid expenses
Other current assets

2010

$10,815

9,835
7,487

$1,677,286
235,296
53,889
5,409

Total current assets

28,137

1,971,880

Deferred financing costs, net of accumulated amortization of $97,662 in 2010
Property and equipment, net

42,878
79,499

209,198
248,654

Total assets

$150,514

$2,429,732

Liabilities and members equity (deficit)
Current liabilities:
Accounts payable
Accrued interest
Accrued compensation
Accrued expenses
Current portion of long-term debt

$90,020
3,043
262,700



$164,810
144,074

34,167
6,132

Total current liabilities

355,763

349,183

Due to member
Warrants to purchase redeemable preferred member interests
Long-term debt, less current portion

44,590
396,000
338,123

44,590
1,176,164
1,064,379

Total liabilities

1,134,476

2,634,316

1,691,089

1,866,645



2,254,243

376,560
1,320,000


1,320,000




(4,371,611)

154,150
1,139,612
(149,995 )
(6,789,239)

(2,675,051)

(4,325,472)

Commitments and contingencies
Redeemable convertible preferred member interests:
Series A, authorized, issued, and outstanding units  1,200,000; liquidation preference 
$1,866,645 in 2010
Series C, authorized units  5,000,000; issued and outstanding units  969,859 in 2010;
liquidation preference  $2,254,243 in 2010
Members equity (deficit):
Convertible preferred interests  Series B, authorized units  542,000; issued and outstanding
units  0 in 2010 and 387,000 in 2009;
Common units; authorized, issued, and outstanding  8,800,000
Profits units; authorized units  2,000,000 in 2010, issued and outstanding units  1,195,000 in
2010
Other contributed capital
Amounts receivable from members
Deficit accumulated during the development stage
Total members equity (deficit)
Total liabilities and members equity (deficit)

$150,514
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See accompanying notes
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Statements of Operations
Year Ended December 31

Period from
November 1,
2004 (Inception)
through
December 31,

2008

Grant revenue

2009

$

2010

$

2010

$244,479

$244,479

Operating expenses:
Research and development
General and administrative

353,435
195,561

265,596
224,135

1,080,134
468,208

3,690,318
1,138,448

Total operating expenses

548,996

489,731

1,548,342

4,828,766

Loss from operations

(548,996 )

(489,731 )

(1,303,863 )

(4,584,287 )

Other income (expense):
Interest income
Interest expense
Change in fair value of warrant liability

512

(168,000 )


(3,156 )
(72,000 )


(768,554 )
96,748

23,562
(771,710
(119,252

)
)

Other expense, net

(167,488 )

(75,156 )

(671,806 )

(867,400

)

Net loss
Preferred members interest preferred return
Member distribution upon conversion of Series B to Series C

(716,484 )
(144,088 )


(564,887 )
(159,046 )


(1,975,669 )
(291,039 )
(150,920 )

(5,451,687 )
(1,186,632 )
(150,920 )

$(860,572 )

$(723,933 )

$(2,417,628 )

$(6,789,239 )

8,800,000

8,800,000

8,800,000

Net loss attributable to common members
Weighted-average common units outstanding  basic and diluted
Net loss per common unit  basic and diluted

$(0.10

)

$(0.08

Weighted-average profits units outstanding  basic and diluted

)

$
1,143,658

Net loss per profits unit  basic and diluted

$(2.11

Unaudited pro forma net loss attributable to common shareholders

$(1,811,091 )

Unaudited pro forma weighted average shares outstanding  basic
and diluted

10,713,179

Unaudited pro forma net loss per common share  basic and
diluted

$(0.17

See accompanying notes
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Statements of Redeemable Preferred Members Interests and Members Equity (Deficit)
Redeemable Convertible Preferred
Members Interests

Members Equity (Deficit)
Profits

Series A

Units

Amount

Series C

Units Amount

Series B

Units

Common Interest

Amount

Units

Amount

Deficit

Interest

Amount

Accumulated

Other

Receivable

During the

Contributed

From

Development

Eq

Capital

Members

Stage

(De

Units Amount

To

Mem

Balances at
November 1, 2004
(inception)



$



$ 



$



$ 













8,800,000

1,320,000





795,496

















$

$



$







1,32













$

$

Common units
issued to
founders
Issuance of
Series A
convertible
preferred
units for
cash, net
of issuance
costs of
$224,504
and
$180,000
allocable
to warrants 1,200,000
Accretion of
convertible
preferred
units



592,459





















(592,459

)

(592

Net loss

























(2,194,647 )

(2,19

1,200,000

1,387,955









8,800,000

1,320,000









(2,787,106 )

(1,46









387,000

376,560















376,

144,088





















(144,088

Balances at
December 31,
2007
Issuance of
Series B
preferred
units for
cash, net
of issuance
costs of
$10,440
Accretion on
convertible 

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

)

(144

preferred
units
Net loss

























(716,484

)

(716

1,200,000

1,532,043





387,000

376,560

8,800,000

1,320,000









(3,647,678 )

(1,95

units



159,046





















(159,046

)

(159

Net loss

























(564,887

)

(564

Balances at
December 31,
2008
Accretion of
convertible
preferred
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Redeemable Convertible Preferred
Members Interests
Series A

Members Equity (Deficit)

Series C

Series B

Common Interest

Profits Interest

D
Amount

Units

Amount

Units

1,200,000

1,691,089









Amount

Units

Amount

Accu

Other

Receivable

Dur

Contributed

From

Deve

Capital

Members

Units

Amount

Units

Amount

S



387,000

376,560

8,800,000

1,320,000









(4,3

734,376

1,611,279















(149,995 )





235,482

527,480

(387,000)

(376,560) 











(150





1

1





















175,556



115,483

















(291





















262,700

























876,912





to employees 















1,195,000

154,150





























(1,9



$

Balances at
December 31, 2009
Issuance of Series
C preferred
units for cash,
net of
issuance costs
of $33,725
Conversion of
Series B units
to Series C
units
Exercise of Series
C warrant
Accretion of
convertible
preferred
units
Forgiveness of
accrued
compensation
to manager
reflected as a
capital
contribution
Allocation of
beneficial
conversion
feature on
convertible
promissory
notes to
equity
Compensation
expense
associated
with the
issuance of
profits units
Net loss



Balances at
December 31, 2010

1,200,000 $1,866,645

969,859 $2,254,243

8,800,000 $1,320,000
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Statements of Cash Flows
Year Ended December 31

Period from
November 1, 2004
(Inception)
through
December 31,

Operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation of property and equipment
Amortization of debt issuance costs
Profits units expense
Common stock issued to founders for research and development
Accretion of convertible notes
Changes in preferred unit warrant liabilities
Changes in operating assets and liabilities:
Grant receivable
Prepaid expenses and other current assets
Accounts payable and accrued expenses
Accrued interest
Other

2008

2009

2010

2010

$(716,484)

$(564,887)

$(1,975,669)

$ (5,451,687

)

66,829




168,000

76,089




72,000

25,391
97,662
154,150

523,551
(96,748


(287
)
94,357




(4,419 )
248,125
3,043


(235,296 )
(41,976 )
108,957
141,031


(235,296
(59,298
461,678
144,074
44,590

)
)

Net cash used in operating activities

(387,585)

(170,029)

(1,298,947)

(2,713,015

)

Investing activities
Purchases of property and equipment

(178,621)

(688

(194,546 )

(416,964

)


376,560







975,496
376,560





187,622




(42,878 )

150,501


1,461,284
1,949,885
(263,982 )
1
18,397
(5,621
)

1,461,284
1,949,885
(306,860
1
356,520
(5,621

Net cash provided by financing activities

564,182

107,623

3,159,964

4,807,265

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period

(2,024 )
75,933

(63,094 )
73,909

1,666,471
10,815

1,677,286


$1,677,286

$ 1,677,286

Financing activities
Proceeds from issuance of Series A redeemable preferred units, net of
issuance costs
Proceeds from issuance of Series B preferred units, net of issuance costs
Proceeds from issuance of Series C redeemable preferred units, net of
issuance costs
Proceeds from issuance of convertible notes
Payment of debt issuance costs
Proceeds from exercise of Series C warrant
Proceeds from issuance of long-term debt
Principal payments on long-term debt

Cash and cash equivalents at end of period

$73,909

$10,815

See accompanying notes
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC (A Development Stage Enterprise)
Notes to Financial Statements
Years Ended December 31, 2008, 2009, and 2010, and the Period From November 1, 2004 (Inception) Through December 31, 2010
1. Nature of Operations and Summary of Significant Accounting Policies
Nature of Operations
TVAX Biomedical I, LLC (formerly TVAX Biomedical, LLC and collectively, the Company) is a Missouri limited liability company with a
perpetual life. The Company is focused on the development of targeted cell-based immunotherapies for the treatment of cancer and is
performing clinical trials with specific focus on brain cancers. Patient enrollment in Phase III clinical trials is expected to begin upon the
completion of an additional round of financing. The Companys operations, located in Lenexa, Kansas, are subject to the regulatory and
approval requirements of the U.S. Food and Drug Administration.
The business and affairs of the Company are conducted by its managers. Under the terms of the operating agreement, neither the members nor
the managers of the Company are liable for any debt or liabilities of the Company. In addition, the liability of each member to third parties is
limited to the amount of the members capital account. The Company has five classes of members interests consisting of Common Units,
Profits Units, Series A Preferred Units, Series B Preferred Units, and Series C Preferred Units. See Note 4 for further discussion of the
Companys members equity.
Since inception on November 1, 2004, the Company has devoted substantially all of its efforts to business planning, raising capital, product
research and development, recruiting management and technical staff, and acquiring operating assets. Accordingly, the Company is
considered to be in the development stage.
On July 15, 2011, the Company amended its Articles of Organization changing its name to TVAX Biomedical I, LLC.
Liquidity
From January 1, 2011 through April 15, 2011, the Company sold 1,535,382 units of Series C Preferred Units for $2.24 per unit resulting in
total proceeds to the Company of $3,439,256.
Through December 31, 2010, the Company has relied primarily on the proceeds from equity offerings and loan proceeds to finance its
operations. Management believes that its existing cash resources together with the $3.4 million received in 2011 equity offerings will be
sufficient to allow the Company to fund its current operating plan and continue as a going concern through at least December 2012. There can
be no assurances, however, that the operating plan will be achieved or that additional resources, if necessary, will be available on terms
acceptable to the Company, or at all.
Pro Forma Information
Unaudited pro forma net loss per share is computed using the weighted-average number of common shares outstanding after giving effect to
the transactions identified below as if they occurred at the beginning of the year ended December 31, 2010:
(i)

the July 15, 2011 conversion of $2,230,572 of principal and interest of Convertible Notes into 995,791 Series C Preferred Units (on a
pro forma basis as of the date of issuance in 2010 there was $2,000,391 of principal and interest which was convertible into 893,032
Series C Preferred Units), excluding nonrecurring charges of $1,154,242 directly relating to the conversion
F-8
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(ii)

the July 15, 2011 issuance of warrants to purchase 109,148 Series C Preferred Units to induce conversion of the Convertible Notes,

(iii) the July 15, 2011 issuance of 805,000 restricted Profits Interests to certain officers, key employees and consultants,
(iv) the consummation of the July 15, 2011 reorganization whereby the newly-formed TVAX Biomedical, Inc. (the Successor) acquired all
of the outstanding common and preferred members interest of TVAX Biomedical, LLC in exchange for the issuance of substantially
similar shares of its common and preferred stock, and issued 1,200,000 of Series B Preferred Stock in exchange for the outstanding
Series A warrants, and
(v)

the September 30, 2011 exchange of 2,000,000 shares of Junior Common Stock for 1,900,000 shares of Common Stock.

Use of Estimates
The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements and the reported amounts of revenues and expenses during the reporting periods. Actual results could materially
differ from those estimates.
Cash and Cash Equivalents
The Company considers highly liquid investments with original maturities of three months or less to be cash equivalents. Cash equivalents at
December 31, 2009 and 2010 consisted of demand deposit accounts.
Property and Equipment
Property and equipment are stated at original cost. Depreciation is computed using the straight-line method over the estimated useful lives of
the assets, which range from 5 to 10 years. Leasehold improvements are amortized over the shorter of the lease term or the estimated useful
lives of the improvements.
Intellectual Property Rights
The Company owns the rights to certain technology and intellectual property related to cellular immunotherapy which were contributed by the
founder in March 2006 in exchange for equity. The contributed intellectual property was initially valued at $1,320,000 based on the estimated
fair value, as determined by a third party valuation, of the Common Units issued. Since the Company was in the development stage with a
history of net losses and there was no alternative future use of the technology and intellectual property at the date of contribution, the related
value was immediately recorded as research and development expense.
Fair Value of Financial Instruments
Financial instruments consist of cash equivalents, long-term debt, and warrants to purchase redeemable units. The estimated fair value of these
financial instruments approximates their carrying values.
The Company categorizes fair value measurements using a three-level valuation hierarchy. The categorization of financial assets and financial
liabilities within the hierarchy is based upon the lowest level of input that is significant to the measurement of fair value:
Level 1Inputs are quoted prices in active markets for identical assets or liabilities
F-9
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Level 2Inputs are other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or
indirectly
Level 3Inputs are unobservable and reflect the Companys own assumptions about the assumptions market participants would use in
pricing the asset or liability.
At December 31, 2009 and 2010 all of the Companys cash equivalents were considered Level 1 assets and the warrants to purchase the
Series A and Series C Preferred Units were considered Level 3 liabilities. The fair value of the warrants to purchase the Series A and Series C
Preferred Units, as determined by an independent valuation firm, was estimated using market-approach valuation techniques to calculate the
estimated enterprise value and a Black-Scholes option pricing model to allocate that value to the various outstanding securities. The following
significant inputs were used in computing the estimated fair value of the warrants:
December 31

Expected term (in years)
Risk free interest rate
Volatility

2008

2009

2010

4.0
1.29%
75.0%

3.0
1.66%
90.0%

2.0
0.59%
85.0%

The following table presents the changes of fair value of the Companys Level 3 financial instruments, which consist of warrants to purchase
Series A and Series C Preferred Units:
Year Ended December 31
2008

2009

2010

Beginning balance at January 1
Issuances during the year
Change in fair value of warrant liability

Description

$156,000

168,000

$324,000

72,000

$396,000
876,912
(96,748 )

Ending balance at December 31

$324,000

$396,000

$1,176,164

Research and Development Costs
Research and development costs, including costs associated with personnel, facilities, lab supplies, outside services, clinical trials, and
contract laboratory services, are expensed as incurred.
Grant Revenue
The Company recorded grant revenue in 2010 related to a grant received from the US Government for a Qualifying Therapeutic Discovery
Project. A grant received from the Kansas Biosciences Authority in 2008 has been recorded in long-term debt until all contingencies related to
the grant have been satisfied.
Income Taxes
The Company has elected to be treated as a partnership for tax purposes. As a result, the members of the Company report their respective
portion of the Companys income and deductions on their personal income tax returns, and therefore, federal and state income taxes have not
been provided in the Companys financial statements.
Recent Accounting Pronouncements
In May 2009, the FASB issued ASC 855Subsequent Events. ASC 855 incorporates into authoritative accounting literature certain guidance
that already existed within generally accepted auditing standards. ASC 855 addresses events that occur after the balance sheet date but before
the issuance of the financial statements. Under
F-10
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ASC 855, as under previous practice, an entity must record the effects of subsequent events that provide evidence about conditions that existed
at the balance sheet date and must disclose, but not record, the effects of subsequent events that provide evidence about conditions that did not
exist at the balance sheet date. In addition, ASC 855 requires disclosure of the date through which an entity has evaluated subsequent events
and the basis for that date. ASC 855 was effective for periods ended after June 15, 2009. The Company adopted the provisions of ASC 855
beginning with its financial statements for the year ended December 31, 2009.
In May 2011, the FASB issued amended guidance on fair value measurements. This newly issued accounting standard clarifies the application
of certain existing fair value measurement guidance and expands the disclosures for fair value measurements that are estimated using
significant unobservable (Level 3) inputs. This accounting standard is effective on a prospective basis for annual and interim reporting periods
beginning on or after December 15, 2011. The Company does not expect that adoption of this standard will have a material impact on our
financial position or results of operations.
2. Property and Equipment
Property and equipment at December 31 consisted of the following:

Computers and equipment
Vehicle
Furniture and fixtures
Leasehold improvements
Less accumulated depreciation

2009

2010

$83,602

11,593
127,222

$221,433
25,242
2,674
41,080

222,417
142,918

290,429
41,775

$79,499

$248,654

3. Long-Term Debt
At December 31, long-term debt consisted of the following:
2009

Note payable to affiliate at 4%, subordinate to the convertible notes payable
Notes payable to various individuals, exchanged in January 2010 for convertible notes payable
Senior convertible notes payable due January 15, 2013, with interest at 8%, secured by all assets of the
Company, further described below
Grant, repayable if certain events occur prior to July 2018
Note payable, monthly principal payments of $511 through January 2013, secured by a vehicle
Less current portion

2010

$100,000
50,501

$100,000



187,622


770,113
187,622
12,776

338,123


1,070,511
6,132

$338,123

$1,064,379

In January and July of 2010, the Company issued a total of $2,000,391 of its 8% Senior Secured Convertible Notes (the Notes) and warrants to
acquire an aggregate of 1,333,594 Series C Preferred Units at $1.50 per unit (the Series C warrants, as described in Note 5). Proceeds received
from the sale of notes and warrants in 2010 totaled $1,949,885, net of $50,501 exchanged for the retirement of the notes payable to various
individuals. The Notes accrue interest at 8% per annum and are payable on January 15, 2013. The unpaid balance of the Notes,
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including accrued interest, may be converted at any time, at the option of the holders, into Series C Preferred Units at a price, subject to certain
adjustments, of $2.24 per unit. As of December 31, 2010, the Notes and accrued interest are convertible into 956,895 Series C Preferred Units.
After allocating a portion of the Note proceeds to the Series C warrants, the effective conversion rate of the Notes was less than the contractual
conversion rate creating a beneficial conversion feature which is required to be bifurcated from the proceeds and classified as equity. The
amount attributable to the beneficial conversion feature was $876,912 and is reflected in members equity.
The remaining proceeds were recorded as long-term debt and are being accreted to the Notes principal amount through earnings each period.
Accretion of $523,551 in 2010 is included in interest expense.
Concurrent with the sale of the Notes, the holder of the 4% note payable to affiliate, originally due November 1, 2009, agreed to subordinate
the related debt. This subordination agreement resulted in the extension of the maturity date beyond that of the Notes January 15, 2013
maturity date.
Aggregate annual maturities of long-term debt during each of the next five years, as of December 31, 2010, and thereafter are:
2011
2012
2013
2014
2015
Thereafter

$6,132
6,644
2,100,391


187,622

Less: Unamortized discount on convertible notes

2,300,789
1,230,278
$1,070,511

4. Redeemable Convertible Preferred Members Units
Series A Redeemable Convertible Preferred
On March 9, 2006, the Company sold 900,000 Series A Redeemable Convertible Preferred Units (the Series A Preferred Units) for $1.00 per
unit resulting in proceeds of $718,013, net of offering costs of $181,987. Pursuant to the securities purchase agreement, the investors also
agreed to purchase a second tranche of 300,000 Series A Preferred Units for $1 per unit upon the Companys timely filing with the Food and
Drug Administration (FDA) for approval to conduct Phase III studies with respect to the Companys cancer immunotherapy treatment and
without unresolved objection by the FDA. On August 15, 2007, the Company achieved the milestone and received proceeds of $257,483, net
of offering costs of $42,517 from the sale of 300,000 Series A Preferred Units to the investors.
The obligation of the Company to issue and the investors to purchase additional Series A Preferred Units upon the achievement of certain
milestones is considered an embedded derivative which is required to be bifurcated and the initial fair value is classified as a liability which is
marked to market at each reporting period. As a result, $18,000 of the proceeds from the sale of the Preferred Units was allocated to the
estimated fair value of the tranche feature, as determined by a third party valuation. These derivatives are then marked to market through
operations immediately prior to the subsequent issuance of the Series A units and the resulting fair value on the date of the subsequent
issuance is then recorded in members equity with the cash proceeds for the issuance of the Preferred Units. The total mark to market
adjustments recorded through operations were insignificant to the Companys financial statements.
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The rights, preferences, and privileges of the Series A Preferred Units are as follows:
Redemption
The Series A Preferred Units are subordinate to the Series C Preferred Units. Holders of Series A Preferred Units may redeem their units for
cash after the earlier of (a) the sixth anniversary of the Series C units issuance or (b) an occurrence of default so long as the Series C units
have been redeemed. The Series A redemption price is equal to their total liquidation preference. Events of default generally consist of the
inability to pay the Companys financial obligations or breach of contract by the Company. No event of default had occurred as of
December 31, 2010. As a result of the redemption feature, the Company initially reflected the Series A Preferred Units in temporary equity in
the accompanying balance sheets at the amount of net proceeds received after allocating value to other instruments or features, if any, as
described above. The Preferred Units are then accreted to their redemption value as of the reporting date with a corresponding charge to deficit
accumulated during the development stage each period. During the years ended December 31, 2008, 2009, and 2010, and the period from
November 1, 2004 (inception) through December 31, 2010, the Company recorded accretion on Series A Redeemable Convertible Preferred
of $144,088, $159,046, $175,556, and $1,071,149, respectively.
Conversion
Each Series A Preferred Unit is convertible into a Common Unit on a one-for-one basis. The conversion ratio is adjustable for certain dilutive
events. Conversion of Series A Preferred Units is automatic upon the occurrence of a triggering event, defined in the related securities
purchase agreement as (i) the closing of an underwritten initial public offering by the Company, (ii) immediately prior to a merger of the
Company with a corporation or other business entity that the Board of Managers has determined is for the purpose of consummating an
underwritten public offering by the Company, or (iii) the election of the holders of a majority of the Series A Preferred Units. As of
December 31, 2010, Series A Preferred Units were convertible into 1,200,000 Common Units.
Preferred Returns
Series A Preferred Unit holders are entitled to receive, when and if declared by the Board of Members, before any cash is paid out or set aside
for any Common Units, a preferred return at the annual rate of 10% of the original purchase price per unit. Such preferred returns are
cumulative and compounding. No distributions for Series A Preferred Units have been declared or paid to date. After the cumulative preferred
returns have been satisfied for all outstanding securities, Series A Preferred Unit holders participate equally with Common Unit holders in
distributions of net cash flows.
Liquidation Preference
In the event of any liquidation, dissolution, or winding down of the Company, the Series A Preferred holders are entitled to receive, before any
payment to the Common Unit holders, an amount equal to the original purchase price plus any cumulative unpaid preferred returns as
determined above.
Right of First Offer
Series A Preferred Unit holders are entitled to a right of first offer in the event the Company seeks to raise additional capital.
Voting Rights
Series A Preferred Unit holders are entitled to vote with Common Unit holders as a single class. Each Series A Preferred Unit entitles a holder
to cast one vote for each whole vote that such holder would have been entitled to cast had such holder converted to Common Units.
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Series C Redeemable Convertible Preferred
During 2010, the Company sold 734,376 Series C Redeemable Convertible Preferred Units (the Series C Preferred Units) for $2.24 per unit,
resulting in proceeds of $1,611,279, net of offering costs of $33,725. For 66,962 units sold on December 28, 2010, proceeds were not received
by the Company until January 2011. As a result, the Company recorded a receivable from members of $149,995 which is reflected in
members equity (deficit) as of December 31, 2010.
The rights, preferences, and privileges of the Series C Preferred Units are as follows:
Redemption
Holders of Series C Preferred Units may redeem their units for cash after the earlier of (a) the fifth anniversary of date of issuance, or (b) an
occurrence of default. The Series C Preferred Units redemption price is equal to the greater of the total liquidation preference or the fair
market value of the Series C Preferred Units. Events of default generally consist of the inability to pay the Companys financial obligations or
breach of contract by the Company. No event of default had occurred as of December 31, 2010. As a result of the redemption feature, the
Company initially reflected the Series C Preferred Units in temporary equity in the accompanying balance sheets at the amount of net
proceeds received after allocating value to other instruments or features, if any, as described above. The Preferred Units are then accreted to
their redemption value as of the reporting date with a corresponding charge to deficit accumulated during the development stage each period.
During the year ended December 31, 2010 and the period from November 1, 2004 (inception) through December 31, 2010, the Company
recorded accretion of $115,483, respectively.
Conversion
Each Series C Preferred Unit is convertible into a Common Unit on a one-for-one basis. The conversion ratio is adjustable for certain dilutive
events. Series C Preferred Units may be converted into Common Units anytime at the option of the holders. As of December 31, 2010, Series
C Preferred Units were convertible into 969,859 Common Units.
Preferred Returns
Series C Preferred Unit holders are entitled to receive, before any cash is paid out or set aside for any Common Units, a preferred return at the
annual rate of 12% of the original purchase price per unit. Such preferred returns are cumulative and compounding. No distributions for Series
C Preferred Units have been declared or paid to date. After the cumulative preferred returns have been satisfied for all outstanding securities,
Series C Preferred Unit holders participate equally with Common Unit holders in distributions of net cash flows.
Liquidation Preference
In the event of any liquidation, dissolution, or winding down of the Company, the Series C Preferred Units holders are entitled to receive,
before any payment to the Common Unit holders, an amount equal to the original purchase price plus any cumulative unpaid preferred returns
as determined above.
Voting Rights
Series C holders are entitled to vote with common members as a single class. Each Series C Preferred Unit entitles a holder to cast one vote
for each whole vote that such holder would have been entitled to cast had such holder converted to Common Units.
Registration Rights
Under an investor rights agreement, certain equity holders will have the right to require the Company to register their shares with the
Securities and Exchange Commission so that those shares may be publicly resold, or to include their shares in any registration statement filed
by the Company, subject to specified exemptions, conditions and limitations.
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5. Warrants
Series A Warrants
Concurrent with the sale of Series A Preferred Units during March 2006 and August 2007, the Company issued detachable warrants to
purchase 1,200,000 Series A Preferred Units at an exercise price of $1.00, with 900,000 of the warrants expiring in June 2011 and 300,000 of
the warrants expiring in November 2012. The estimated fair value of the warrants, as determined by third party valuation, was $180,000 at the
date of issuance and was recorded as a liability. Subsequent adjustments to the estimated fair value of the warrant liability are included as a
component of other income (expense) at each reporting period. As of December 31, 2009 and 2010, the estimated fair value of the warrant
liability was $396,000, and $336,000, respectively.
On August 11, 2009, the members amended the Companys operating agreement which, among other changes, extended the expiration date of
the Series A warrants issued on March 9, 2006 and August 15, 2007 to June 9, 2014 and November 15, 2014, respectively. As the related
warrants are marked to market each reporting period, the fair value of the warrants reflects the change in the expiration date of the warrants.
Series C Warrants
Concurrent with the sale of the Notes described in Note 3, the Company issued warrants to purchase 1,333,594 Series C Preferred Units.
These Series C warrants have an exercise price of $1.50, of which 1,133,591 warrants expire on January 15, 2017 and 200,003 warrants expire
on July 23, 2017. These warrants may be redeemed for cash any time after the date the Series C Preferred Unit holders are eligible to redeem
their units but not later than five years from the date of issuance. The redemption price is the greater of (1) the then applicable exercise price,
(2) the pre-money common equity value determined on a fully diluted basis in the most recent sale of securities by the Company in a private
placement prior to the warrant put notice multiplied by the amount of Common Units into which a warrant is convertible given full effect to
adjustments contained in the Companys operating agreement, or (3) the fair market value of the warrant. The fair market value of the
warrants, as determined by third-party valuation, on the date of issuance was $876,912.
6. Members Equity (Deficit)
Common Units
On March 9, 2006, TVAX Founders, LLC, an entity majority owned by the Companys founder, contributed its rights to certain technology
and intellectual property related to cellular immunotherapy in exchange for the issuance of 8,800,000 Common Units. The transfer of those
rights was recorded at an estimated fair value of $.15 per unit, determined by a third party valuation, resulting in total equity at that date of
$1,320,000. The estimated fair value of the contributed technology and intellectual property of $1,320,000 was reflected in research and
development expenses in the year of contribution. Effective with the issuance of the Profits Units in January 2010, the Common Units are
entitled to a $1.50 preferred return prior to any liquidation distributions, net cash flow distributions, or allocations of profits and losses to the
Profits Units.
Profits Units
In January 2010, the Company authorized the issuance of 2,000,000 Common Units for certain employees and others, of which 1,195,000
units have been issued. These Common Units, referred to as Profits Units, vest immediately and contain certain restrictions as to their rights in
liquidation and are allocated profits and losses generally after all other classes of members equity including the Common Units. The fair
value of these Profits Units on the date of grant, as determined by a third party valuation, was $.13 per unit, resulting in compensation expense
and Profits Units equity of $154,150.
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Convertible Preferred Units
On January 7, 2008, the Company sold 135,500 Series B Convertible Preferred Units (the Series B Preferred Units) for $1 per unit, resulting
in proceeds of $125,060 net of offering costs of $10,440. The Series B investors also agreed to purchase additional tranches of Series B
Preferred Units not to exceed 542,000 units, upon completion of certain milestones, at $1 per unit. Throughout 2008, the Company achieved
certain of these milestones and sold 251,500 Series B Preferred Units to these investors for proceeds of $251,500.
The obligation of the Company to issue and the investors to purchase additional Series B Preferred Units upon the achievement of certain
milestones is considered an embedded derivative which is required to be bifurcated and the initial fair value is classified as a liability which is
marked to market at each reporting period. As a result, $75,880 of the proceeds from the sale of the Preferred Units was allocated to the
estimated fair value of the tranche feature, as determined by third party valuations. These derivatives are then marked to market through
operations immediately prior to the subsequent issuance of the Series B Preferred Units and the resulting fair value on the date of the
subsequent issuance is then recorded in members equity with the cash proceeds for the issuance of the Preferred Units. The total mark to
market adjustments recorded through operations were insignificant to the Companys financial statements.
The rights, preferences, and privileges of the Series B Preferred Units are as follows:
Conversion
Each Series B Preferred Unit is convertible, at the option of the holder, into a Common Unit on a one-for-one basis. The conversion ratio is
adjustable for certain dilutive events. Conversion is automatic upon the occurrence of a triggering event, defined in the related securities
purchase agreement as (i) the closing of an underwritten initial public offering by the Company, or (ii) immediately prior to a merger of the
Company with a corporation or other business entity that the Board of Managers has determined is for the purpose of consummating an
underwritten public offering by the Company. Series B Preferred Units are convertible into Series C Preferred Units if the equity investment
from the sale of Series C Preferred Units is $1,500,000 or greater. Effective December 28, 2010, the Company attained the milestone related
to Series C Preferred Unit sales and 387,000 of the Series B Preferred Units with a carrying amount of $376,560, plus the accumulated
preferred returns, as defined below, of $150,920, automatically converted into 235,482 Series C Preferred Units. The Series C Preferred Units
issued related to the accumulated preferred return on the Series B Preferred Units are reflected as member distributions in the accompanying
financial statements.
Preferred Returns
Series B Preferred Unit holders are entitled to receive, when and if declared by the Board of Members, before any cash is paid out or set aside
for any Common Units, a preferred return at the annual rate of 12% of the original purchase price per unit for Series B Preferred Units. Such
preferred returns are cumulative and compounding. No distributions, other than related to the mandatory conversion of Series B Preferred
Units to Series C Preferred Units, discussed above, have been declared or paid to date. After the cumulative preferred returns have been
satisfied for all outstanding securities, Series B Preferred Unit holders participate equally with Common Unit holders in distributions of net
cash flows.
Liquidation Preference
In the event of any liquidation, dissolution, or winding down of the Company, the Series B Preferred Unit holders are entitled to receive,
before any payment with respect to the Common Units, an amount equal to the original purchase price plus any cumulative unpaid
distributions as determined above so long as the holders of Series C Preferred Units have received the total liquidation preference related to
such units.
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Voting Rights
Series B Preferred Unit holders are entitled to vote with Common Unit holders as a single class. Each Series B Preferred Unit entitles its
holder to cast one vote for each whole vote that the holder would have been entitled to cast had those units been converted to Common Units.
7. Net Loss Attributable to Common Units
The Company has determined that its Preferred Units represent participating securities since they participate equally with Common Units in
distributions of net cash flow after receiving their preferred returns. In addition, the Company has determined that the Common Units and the
Profits Units issued in 2010 represent two classes of Common Units.
Basic net loss per Common Unit is computed by dividing the net loss by the weighted-average number of Common Units outstanding for the
period. Diluted net loss per Common Unit is computed by dividing the net loss applicable to Common Unit holders by the weighted-average
number of Common Units and dilutive Common Unit equivalents outstanding for the period, determined using the treasury-stock method and
the as if-converted method.
Net loss attributable to Common Unit holders for each period must be allocated to Common Units and participating securities to the extent
that the securities are required to share in the losses. The Companys Series A, B, and C Preferred Units do not have a contractual obligation
to share in losses of the Company. As a result, basic net loss per Common Unit in 2008 and 2009 is calculated by dividing net loss attributable
to Common Units by the weighted-average number of Common Units outstanding during the period. In 2010, the net loss attributable to
Common Units is allocated between the two classes of Common Units giving effect to the distribution preference that the Common Units have
over the Profits Units.
The following table presents the computation of basic and diluted net loss per Common Unit and Profits Unit:
Year Ended December 31

Net loss
Preferred members interest preferred return
Member distribution upon conversion of Series B to Series C
Net Loss attributable to common members
Common units:
Weighted-average common units outstanding  basic and diluted
Net loss per common unit  basic and diluted

2008

2009

2010

$(716,484 )
(144,088 )

$(564,887 )
(159,046 )

$(1,975,669)
(291,039 )
(150,920 )

$(860,572 )

$(723,933 )

$(2,417,628)

8,800,000

8,800,000

8,800,000

$(0.10

Profits units:
Weighted-average profits units outstanding  basic and diluted

)

$(0.08

)

$

1,143,658

Net loss per profits unit  basic and diluted

$(2.11
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The following table shows historical dilutive Common Unit equivalents outstanding which are not included in the above historical calculation,
as the effect of their inclusion is anti-dilutive during each period.
Year Ended December 31
2008

2009

2010

Convertible preferred units
Warrants

1,587,000
1,200,000

1,587,000
1,200,000

2,169,859
2,533,594

Total

2,787,000

2,787,000

4,703,453

8. Commitments and Contingencies
License Agreements
The Company has entered into license agreements with two educational institutions for access to certain technologies. Under the terms of
these license agreements, the Company is obligated to pay royalties totaling 6.5% on future net sales of the Companys therapeutic treatment.
The license agreements generally continue in effect for 20 years after the first commercial sale of the therapeutic treatment.
Leases
Rent expense for 2008, 2009, and 2010, determined on a straight-line basis, totaled $55,374, $57,683 and $64,801, respectively. The Company
entered into a lease for its new facility on March 1, 2010, which has a term of five years and five months, and includes a rent escalation clause
and a renewal option. Total deferred rent recorded by the Company as of December 31, 2010 was $19,168. The future minimum annual rental
commitments at December 31, 2010, under operating leases are as follows:
2011
2012
2013
2014
2015

$47,034
48,625
50,076
51,583
30,237
$227,555

Legal Proceedings
From time to time, the Company may be subject to legal proceedings and claims in the ordinary course of business. The Company is not
currently aware of any legal proceedings or claims that the Company believes will have, individually or in the aggregate, a material adverse
effect on the Companys financial position or results of operations.
9. Related Party Transactions
Upon its founding, the Company agreed to repay $44,590 of patent related costs to the founder if certain events occur. As of December 31,
2010, these events had not occurred and the amount is reflected as due to member in the accompanying balance sheets.
As a condition to the closing of the January 2010 convertible note issuance, the founder who is also an employee, agreed to forgive the
payment of $262,700 in accrued compensation. This forgiveness of the Companys obligation resulted in an increase in the founders equity
and is reflected in other contributed capital.
10. Subsequent Events
The Company evaluated subsequent events and transactions for potential recognition or disclosure in the financial statements through the date
the financial statements were available for issuance.
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From January 1, 2011 to April 15, 2011, the Company sold 1,535,382 Series C Preferred Units for $2.24 per unit resulting in total proceeds of
$3,439,256.
On July 15, 2011, the Company issued 805,000 restricted Profits Units to certain officers, key employees and consultants. These restricted
Profits Units vest upon the completion an initial public offering prior to September 30, 2012, contain certain other restrictions as to their rights
in liquidation, and are allocated profits and losses generally after all other classes of members equity including the Common Units. The fair
value of these restricted Profits Units on the date of grant, as determined by a third party valuation, will be recorded as an expense over the
required service period, if vesting occurs.
On July 15, 2011, immediately prior to the reorganization described below, holders of the 8% Convertible Notes agreed to exercise their
conversion option and convert the Notes to Series C Preferred Units. As an inducement for the conversion and in lieu of interest that would
accrue on the Notes from July 15, 2011 to January 15, 2013, the original Note termination date, the company issued a five-year contingent
warrant to purchase up to 109,148 Series C Preferred Units of TVAX Biomedical, Inc. at $1.50. The warrant becomes exercisable only for
such period of time (i) commencing on the earlier of either (A) the close of business on September 30, 2012 if the TVAX Biomedical, Inc. has
not completed a public offering of common equity securities prior to that time, or (B) the date of a Change of Control of the Company or
TVAX Biomedical, Inc. that occurs prior to September 30, 2012, and (ii) ending on the earlier of July 15, 2016 or the completion of a public
offering prior to September 30, 2012. On July 15, 2011, the Company recognized $64,397 as a debt conversion expense which represents the
amount by which the fair value of all securities and other consideration transferred in the transaction exceeds the fair value of the
consideration issuable in accordance with the Notes original conversion terms and $1,089,845 interest expense which represents the
unamortized discount and deferred financing costs on the Notes at the date of conversion.
On July 15, 2011, the Company completed a reorganization which resulted in changing its name to TVAX Biomedical I, LLC and becoming a
wholly-owned subsidiary of TVAX Biomedical, Inc., a newly formed holding company. In connection with the reorganization, TVAX
Biomedical, Inc. issued 8,800,000 shares of ordinary common stock, 2,000,000 shares of Junior Common Stock, including 805,000 shares
issued with restrictions, 1,968,566 shares of Series A Preferred Stock, 900,000 shares of Series B-1 Preferred Stock, 300,000 shares of Series
B-2 Preferred Stock and 3,663,136 shares of Series C Preferred Stock. In exchange for the issued shares, a subsidiary of TVAX Biomedical,
Inc. received membership interests in TVAX Biomedical, LLC in an amount and class equal to the amount and class of shares it issued.
On August 25, 2011, the stockholders of TVAX Biomedical, Inc. approved an amendment to its Certificate of Incorporation which provides
that the Series C Preferred Stock will automatically convert into common stock upon the completion of an underwritten public offering and all
shares of Series C Preferred Stock issued after an underwritten public offering upon exercise of Series C warrants will be automatically
converted into common stock. In addition, an amendment was approved which modifies the definition of Supermajority of the Series C
Preferred Stock to exclude Series C Preferred Stock issuable upon the conversion of Series C warrants after completion of an underwritten
public offering.
On September 30, 2011, TVAX Biomedical, Inc. exchanged 2,000,000 outstanding shares of Junior Common Stock for 1,900,000 shares of
Common Stock pursuant to authorization provided by the compensation committee of its Board of Directors. All shares remain subject to the
same restrictions in place prior to the exchange, including the forfeiture provisions on the 805,000 shares of restricted Junior Common Stock.
Upon exchange, the incremental fair value of the Common Stock issued as compared to the Junior Common Stock is required to be recognized
as an expense over the service period.
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Balance Sheets
(Unaudited)

Assets
Current assets:
Cash and cash equivalents
Grant receivable
Prepaid expenses
Other current assets

December 31

June 30

Pro

2010

2011

Forma

$1,677,286
235,296
53,889
5,409

$4,564,729

56,097
5,412

Total current assets

1,971,880

4,626,238

Deferred financing costs, net of accumulated amortization of $97,662 and $146,806 at
December 31, 2010 and June 30, 2011, respectively
Deferred public offering costs
Property and equipment, net

209,198

248,654

158,054
146,270
318,159

Total assets

$2,429,732

$5,248,721

$

Liabilities and members / stockholders equity (deficit)
Current liabilities:
Accounts payable
Accrued interest
Accrued expenses
Current portion of long-term debt

$164,810
144,074
34,167
6,132

$602,838
226,546
188,888
6,132

$

Total current liabilities

349,183

1,024,404

Due to member
Warrants to purchase redeemable preferred member interests
Long-term debt, less current portion

44,590
1,176,164
1,064,379

44,590
3,077,672
1,359,795

Total liabilities

2,634,316

5,506,461

1,866,645

1,960,509

2,254,243

6,363,312

1,320,000

1,320,000

154,150

154,150

Commitments and contingencies
Redeemable convertible preferred member interests:
Series A, authorized, issued, and outstanding units  1,200,000 at December 31, 2010
and June 30, 2011; no issued and outstanding units pro forma; liquidation preference
 $1,866,645 and $1,960,509 at December 31, 2010 and June 30, 2011, respectively
Series C, authorized units  5,000,000; issued and outstanding units  969,859 and
2,505,241 at December 31, 2010 and June 30, 2011, respectively; no shares issued
and outstanding pro forma; liquidation preference  $2,254,243 and $6,363,312 at
December 31, 2010 and June 30, 2011
Members / Shareholders equity (deficit):
Common units; authorized, issued, and outstanding  8,800,000 at December 31,
2010 and June 30, 2011; no authorized, issued and outstanding pro forma
Profits units; authorized units  2,000,000 at December 31, 2010 and June 30,
2011; issued and outstanding units  1,195,000 at December 31, 2010 and
June 30, 2011; no authorized, issued and outstanding pro forma
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$

Common stock, $0.01 par value: authorized shares  40,000,000 pro forma; issued
and outstanding shares  pro forma
Other contributed capital / additional paid-in capital
Amounts receivable from members
Deficit accumulated during the development stage
Total members / shareholders equity (deficit)
Total liabilities and members / shareholders equity (deficit)


1,139,612
(149,995 )
(6,789,239)


1,139,612

(11,195,323)

(4,325,472)

(8,581,561 )

$2,429,732

See accompanying notes to unaudited financial statements
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Statements of Operations
(Unaudited)
Six Months Ended June 30

Period from
November 1, 2004
(Inception) through

2010

Grant revenue

2011

$

June 30, 2011

$

$ 244,479

Operating expenses:
Research and development
General and administrative

365,628
303,072

472,238
772,650

4,162,556
1,911,098

Total operating expenses

668,700

1,244,888

6,073,654

Loss from operations
Other income (expense):
Interest income
Interest expense
Change in fair value of warrant liability

(668,700 )

(1,244,888 )

(5,829,175

)


(342,705 )
(115,351 )


(432,097 )
(1,901,508 )

23,562
(1,203,807
(2,020,760

)
)

Other expense, net

(458,056 )

(2,333,605 )

(3,201,005

)

Net loss
Preferred members interest preferred return
Member distribution upon conversion of Series B to Series C

(1,126,756)
(136,847 )


(3,578,493 )
(827,591 )


(9,030,180
(2,014,223
(150,920

)
)
)

$(1,263,603)

$(4,406,084 )

$ (11,195,323

)

8,800,000

8,800,000

Net loss attributable to common members
Weighted average common units outstanding  basic and diluted
Net loss per common unit  basic and diluted

$

Weighted average profits units outstanding  basic and diluted

$

1,119,694

Net loss per profits unit  basic and diluted

$(1.13

Pro forma net loss attributable to common shareholders

1,195,000
)

$(3.69

)

$(3,019,142 )

Pro forma weighted average shares outstanding  basic and diluted

10,892,144

Pro forma net loss per common share  basic and diluted

$(0.28

See accompanying notes to unaudited financial statements.
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Statements of Redeemable Preferred Members Interests and Members Equity (Deficit)
(Unaudited)
Redeemable Convertible Preferred
Members Interests

Members Equity (Deficit)
Deficit
Profits

Series A
Units

Amount

Series C
Units Amount

Series B
Units

Common Interest

Amount

Units

Amount

Amount

Accumulated

Receivable

During the

Contributed

From

Development

Equ

Capital

Members

Stage

(De

Interest

Other

Units Amount

To

Mem

Balances at
November 1, 2004
(inception)



$



$ 



$



$ 













8,800,000

1,320,000





795,496

















$

$



$







1,32













$

$

Common units
issued to
founders
Issuance of
Series A
convertible
preferred
units for
cash, net
of issuance
costs of
$224,504
and
$180,000
allocable
to warrants 1,200,000
Accretion of
convertible
preferred
units



592,459





















(592,459

)

(592

Net loss

























(2,194,647 )

(2,19

1,200,000

1,387,955









8,800,000

1,320,000









(2,787,106 )

(1,46









387,000

376,560















376,

144,088





















(144,088

Balances at
December 31,
2007
Issuance of
Series B
preferred
units for
cash, net
of issuance
costs of
$10,440
Accretion on
convertible 
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)

(144

preferred
units
Net loss

























(716,484

)

(716

1,200,000

1,532,043





387,000

376,560

8,800,000

1,320,000









(3,647,678 )

(1,95

units



159,046





















(159,046

)

(159

Net loss

























(564,887

)

(564

Balances at
December 31,
2008
Accretion of
convertible
preferred
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Redeemable Convertible Preferred
Members Interests

Series A

Members Equity (Deficit)

Series C

Units

Amount

Units

1,200,000

1,691,089









Series B

Amount

Common Interest

Profits Interest

Units

Amount

Amount

Acc

Other

Receivable

D

Contributed

From

Dev

Capital

Members

Units

Amount

Units

Amount



387,000

376,560

8,800,000

1,320,000









(4

734,376

1,611,279















(149,995 )





235,482

527,480

(387,000)

(376,560) 











(1





1

1





















175,556



115,483

















(2





















262,700

























876,912





to employees 















1,195,000

154,150































(1

1,200,000

1,866,645

969,859

2,254,243





8,800,000

1,320,000

1,195,000

154,150

1,139,612

(149,995 )

(6

Balances at
December 31, 2009
Issuance of Series
C preferred
units for cash,
net of
issuance costs
of $33,725
Conversion of
Series B units
to Series C
units
Exercise of Series
C warrant
Accretion of
convertible
preferred
units
Forgiveness of
accrued
compensation
to manager
reflected as a
capital
contribution
Allocation of
beneficial
conversion
feature on
convertible
promissory
notes to
equity
Compensation
expense
associated
with the
issuance of
profits units
Net loss
Balances at
December 31, 2010
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Cash received
from
members for
2010 issuance
of Series C
preferred
units























149,995







1,535,382

3,375,342



















units



93,864



733,727

















(8

Net loss

























(3



$

$

$(1

Issuance of Series
C preferred
units for cash,
net of
issuance costs
of $63,914
Accretion of
convertible
preferred

Balances at June 30,
2011

1,200,000 $1,960,509

2,505,241 $6,363,312

8,800,000 $1,320,000

See accompanying notes to unaudited financial statements
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Statement of Cash Flows
(Unaudited)
Period from
November 1, 2004
(Inception)
Six Months Ended June 30

Operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation of property and equipment
Amortization of debt issuance costs
Profits units expense
Common stock issued to founders for research and development
Accretion of convertible notes
Changes in preferred unit warrant liabilities
Changes in operating assets and liabilities:
Grant receivable
Prepaid expenses and other current assets
Accounts payable and accrued expenses
Accrued interest
Other

through June 30

2010

2011

$(1,126,756)

$(3,578,493)

$ (9,030,180

18,618
51,144


298,482
1,901,508

186,927
148,806
154,150
1,320,000
822,033
2,020,760

8,691
51,143
149,446

226,635
115,351

(40,092
61,803
64,396


)

235,296
(2,211
516,618
82,472


2011

)


(61,509
978,295
226,546
44,590

)

)

Net cash used in operating activities

(489,383 )

(476,566 )

(3,189,582

)

Investing activities
Purchases of property and equipment

(127,634 )

(88,123

(505,086

)







975,496
376,560

675,138
1,649,885
(252,900 )


18,397
(2,555
)

3,525,337


(70,139 )


(3,066
)

4,986,621
1,949,885
(306,860
(70,139
1
356,520
(8,687

Net cash provided by financing activities

2,087,965

3,452,132

8,259,397

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period

1,470,948
10,815

2,887,443
1,677,286

4,564,729


$1,481,763

$4,564,729

$ 4,564,729

Financing activities
Proceeds from issuance of Series A redeemable preferred units, net of issuance
costs
Proceeds from issuance of Series B preferred units, net of issuance costs
Proceeds from issuance of Series C redeemable preferred units, net of issuance
costs
Proceeds from issuance of convertible notes
Payment of debt issuance costs
Payment of deferred public offering costs
Proceeds from exercise of Series C warrant
Proceeds from issuance of long-term debt
Principal payments on long-term debt

Cash and cash equivalents at end of period
See accompanying notes to unaudited financial statements
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TVAX Biomedical I, LLC, formerly TVAX Biomedical, LLC
(A Development Stage Enterprise)
Notes to Unaudited Financial Statements
Six Months Ended June 30, 2010 and 2011
1. Nature of Operations and Summary of Significant Accounting Policies
Nature of Operations
TVAX Biomedical I, LLC (formerly TVAX Biomedical, LLC and collectively, the Company) is a Missouri limited liability company with a
perpetual life. The Company is focused on the development of targeted cell-based immunotherapies for the treatment of cancer and is
performing clinical trials with specific focus on brain cancers. Patient enrollment in Phase III clinical trials is expected to begin upon the
completion of an additional round of financing. The Companys operations located in Lenexa, Kansas, are subject to the regulatory and
approval requirements of the U.S. Food and Drug Administration.
The business and affairs of the Company are conducted by its managers. Under the terms of the operating agreement, neither the members nor
the managers of the Company are liable for any debt or liabilities of the Company. In addition, the liability of each member to third parties is
limited to the amount of the members capital account. The Company has five classes of members interests consisting of Common Units,
Profits Units, Series A Preferred Units, Series B Preferred Units, and Series C Preferred Units.
Since inception on November 1, 2004, the Company has devoted substantially all of its efforts to business planning, raising capital, product
research and development, recruiting management and technical staff, and acquiring operating assets. Accordingly, the Company is
considered to be in the development stage.
On July 15, 2011, the Company amended its Articles of Organization changing its name to TVAX Biomedical I, LLC.
Liquidity
From January 1, 2011 through April 15, 2011, the Company sold 1,535,382 Series C Preferred Units for $2.24 per unit resulting in total
proceeds to the Company of $3,439,256.
Through June 30, 2011, the Company has relied primarily on the proceeds from equity offerings and loan proceeds to finance its operations.
Management believes that its existing cash resources will be sufficient to allow the Company to fund its current operating plan and continue as
a going concern through at least December 2012. There can be no assurances, however, that the operating plan will be achieved or that
additional resources, if necessary, will be available on terms acceptable to the Company, or at all.
Basis of Presentation
The accompanying financial information as of June 30, 2011 and for the six months ended June 30, 2010 and 2011 has been prepared by the
Company, without audit, pursuant to the rules and regulations of the Securities and Exchange Commission. Certain information and footnote
disclosures normally included in financial statements prepared in accordance with U.S. generally accepted accounting principles have been
condensed or omitted pursuant to such rules and regulations.
The December 31, 2010 balance sheet was derived from audited financial statements, but does not include all disclosures required by U.S.
generally accepted accounting principles. However, the Company believes that the disclosures are adequate to make the information presented
not misleading. These financial statements should be read in conjunction with the 2010 annual financial statements and the notes thereto,
included elsewhere in this prospectus.
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In the opinion of management, the unaudited financial information as of June 30, 2011 and for the six months ended June 30, 2010 and 2011
reflects all adjustments, which are normal recurring adjustments, necessary to present a fair statement of financial position, results of
operations and cash flows. The results of operations for the six months ended June 30, 2011 are not necessarily indicative of the operating
results for the full fiscal year or any future periods.
Pro Forma Information
The pro forma net loss per share is computed using the weighted-average number of common shares outstanding after giving effect to the
transactions identified below as they occurred at the beginning of the six months ended June 30, 2011. The pro forma balance sheet data gives
effect to the transactions identified below as if they had occurred on June 30, 2011.
(i)

the July 15, 2011 conversion of $2,230,572 of principal and interest of Convertible Notes into 995,791 Series C Preferred Units (on a
pro forma basis at January 1, 2011 and June 30, 2011 there was $2,143,444 and $2,223,904 of principal and interest which was
convertible into 956,895 and 992,814 Series C Preferred Units, respectively), except that nonrecurring charges of $1,154,242 directly
related to the conversion were excluded from the computation of pro forma net loss per share

(ii)

the July 15, 2011 issuance of warrants to purchase 109,148 Series C Preferred Units to induce conversion of the Convertible Notes,

(iii) the July 15, 2011 issuance of 805,000 restricted Profits Interests to certain officers, key employees and consultants,
(iv) the consummation of the July 15, 2011 reorganization whereby the newly-formed TVAX Biomedical, Inc. (the Successor) acquired all
of the outstanding common and preferred members interest of TVAX Biomedical, LLC in exchange for the issuance of substantially
similar shares of its common and preferred stock, and issued 1,200,000 of Series B Preferred Stock in exchange for the outstanding
Series A warrants, and
(v)

the September 30, 2011 exchange of 2,000,000 shares of Junior Common Stock for 1,900,000 shares of Common Stock.

Use of Estimates
The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements and the reported amounts of revenues and expenses during the reporting periods. Actual results could materially
differ from those estimates.
Cash and Cash Equivalents
The Company considers highly liquid investments with original maturities of three months or less to be cash equivalents. Cash equivalents at
December 31, 2010 and June 30, 2011 consisted of demand deposit accounts.
Fair Value of Financial Instruments
Financial instruments consist of cash equivalents, long-term debt, and warrants to purchase redeemable units. The estimated fair value of these
financial instruments approximates their carrying values.
The Company categorizes fair value measurements using a three-level valuation hierarchy. The categorization of financial assets and financial
liabilities within the hierarchy is based upon the lowest level of input that is significant to the measurement of fair value:
Level 1Inputs are quoted prices in active markets for identical assets or liabilities
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Level 2Inputs are other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or
indirectly
Level 3Inputs are unobservable and reflect the Companys own assumptions about the assumptions market participants would use in
pricing the asset or liability.
At December 31, 2010 and June 30, 2011 all of the Companys cash equivalents were considered Level 1 assets and the warrants to purchase
the Series A and Series C Preferred Units were considered Level 3 liabilities. At June 30, 2011, the Series C Preferred Units were also
required to be carried at fair value for the first time due to the calculation of the redemption amount and were considered Level 3 financial
instruments. The fair value of the warrants to purchase the Series A and Series C Preferred Units and the Series C Preferred Units, as
determined by an independent valuation firm, was estimated using market-approach valuation techniques to calculate the estimated enterprise
value and a Black-Scholes option pricing model to allocate that value to the various outstanding securities. The following significant inputs
were used in computing the estimated fair value of the warrants and preferred units:

Expected term (in years)
Risk free interest rate
Volatility

June 30

December 31

June 30

2010

2010

2011

2.0
0.63 %
90.0 %

2.0
0.59
85.0

%
%

.5  1.5
0.13%  0.34%
60.0%

The fair value of the Series C Preferred Units at June 30, 2011 was $6,363,312. The following table presents the changes of fair value of the
Companys Level 3 liabilities, which consists of warrants to purchase Series A and Series C Preferred Units:
Six months Ended June 30
Description

2010

2011

Beginning balance at January 1
Issuances during the year
Change in fair value of warrant liability

$396,000
748,170
115,351

$1,176,164

1,901,508

Ending balance at June 30

$1,259,521

$3,077,672

Deferred Public Offering Costs
Included in deferred public offering costs at June 30, 2011 are capitalized offering costs of $146,270, which are incremental and directly
attributable to the Companys initial public offering. Upon completion of the Companys initial public offering, such costs will be applied to
the offering proceeds; however, in the event the offering is not consummated, these costs will be expensed.
Research and Development Costs
Research and development costs, including costs associated with personnel, facilities, lab supplies, outside services, clinical trials, and
contract laboratory services, are expensed as incurred. In addition, the value of technology and intellectual property contributed by the founder
in March 2006 was expensed as research and development
Income Taxes
The Company has elected to be treated as a partnership for tax purposes. As a result, the members of the Company report their respective
portion of the Companys income and deductions on their personal income tax returns, and therefore, federal and state income taxes have not
been provided in the Companys financial statements.
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Recent Accounting Pronouncements
In May 2011, the FASB issued amended guidance on fair value measurements. This newly issued accounting standard clarifies the application
of certain existing fair value measurement guidance and expands the disclosures for fair value measurements that are estimated using
significant unobservable (Level 3) inputs. This accounting standard is effective on a prospective basis for annual and interim reporting periods
beginning on or after December 15, 2011. We do not expect that adoption of this standard will have a material impact on our financial position
or results of operations.
2. Long Term Debt
Long-term debt consisted of the following:
December 31
2010

Note payable to affiliate at 4%, subordinate to the convertible notes payable
Senior convertible notes payable due January 15, 2013, with interest at 8%, secured by all assets of the
Company
Grant, repayable if certain events occur prior to July 2018
Note payable, monthly principal payments of $511 through January 2013, secured by a vehicle
Less current portion

$100,000

June 30
2011

$100,000

770,113
187,622
12,776

1,068,595
187,622
9,710

1,070,511
6,132

1,365,927
6,132

$1,064,379

$1,359,795

In January 2010, the Company issued $1,700,386 of its 8% Senior Convertible Notes (the Notes) and warrants to acquire an aggregate of
1,133,591 Series C Preferred Units at $1.50 per unit. Proceeds received from the sale of notes and warrants in the six months ended June 30,
2010 totaled $1,649,885, net of $50,501 exchanged for the retirement of the notes payable to various individuals. The notes accrue interest at
8% per annum and are payable on January 15, 2013. The unpaid balance of the Notes, including accrued interest, may be converted at any
time, at the option of the holders, into Series C Preferred Units at a price, subject to certain adjustments, of $2.24 per unit.
After allocating a portion of the Note proceeds to the Series C warrants more fully described in Note 3, the effective conversion rate of the
Notes was less than the contractual conversion rate creating a beneficial conversion feature which is required to be bifurcated from the
proceeds and classified as equity. The amount attributable to the beneficial conversion feature was $748,170 and is reflected in members
equity.
The remaining proceeds were recorded as long-term debt and are being accreted to the Notes principal amount through earnings each period.
Accretion of $226,635 and $298,482 is included in interest expense for the six months ended June 30, 2010 and 2011, respectively.
As of June 30, 2011, the Notes and accrued interest were convertible into 992,814 Series C Preferred Units.
Concurrent with the sale of the Notes, the holder of the 4% note payable to affiliate, originally due November 1, 2009, agreed to subordinate
the related debt. This subordination agreement resulted in the extension of the maturity date beyond that of the Notes January 15, 2013
maturity date.
3. Issuance of Warrants
Concurrent with the sale of the Notes, the Company issued warrants to purchase 1,133,591 Series C Preferred Units. These Series C warrants
have an exercise price of $1.50, expire on January 15, 2017 and may be redeemed for cash any time after the date the Series C Preferred Unit
holders are eligible to redeem their units but not later
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than five years from the date of issuance. The redemption price is the greater of (1) the then applicable exercise price, (2) the pre-money
common equity value determined on a fully diluted basis in the most recent sale of securities by the Company in a private placement prior to
the warrant put notice multiplied by the amount of Common Units into which a warrant is convertible given full effect to adjustments
contained in the Companys operating agreement, or (3) the fair market value of the warrant. The fair market value of the warrants, as
determined by third-party valuation, on the date of issuance was $748,170.
4. Issuances of Equity Securities
During the six months ended June 30, 2011, the Company sold 1,535,382 Series C Redeemable Convertible Preferred Units (the Series C
Preferred Units) for $2.24 per unit, resulting in proceeds of $3,375,342, net of offering costs of $63,912, and collected the remaining $149,995
due from members from the sale of Series C Preferred Units in December 2010.
During the six months ended June 30, 2010, the Company sold 308,851 Series C Redeemable Convertible Preferred Units (the Series C
Preferred Units) for $2.24 per unit, resulting in proceeds of $675,138, net of offering costs of $16,688.
In January 2010, the Company authorized the issuance of 2,000,000 Common Units for certain employees and others, of which 1,165,000
units were issued during the six months ended June 30, 2010. These Common Units, referred to as Profits Units, vest immediately and contain
certain restrictions as to their rights in liquidation and are allocated profits and losses generally after all other classes of members equity
including the Common Units. The fair value of these Profits Units on the date of grant, as determined by a third party valuation, was $.13 per
unit, resulting in compensation expense and Profits Units equity of $149,446.
5. Net Loss Attributable to Common Units
The Company has determined that its Preferred Units represent participating securities since they participate equally with Common Units in
distributions of net cash flow after receiving their preferred returns. In addition, the Company has determined that the Common Units and the
Profits Units issued in 2010 represent two classes of Common Units.
Basic net loss per Common Unit is computed by dividing the net loss by the weighted-average number of Common Units outstanding for the
period. Diluted net loss per Common Unit is computed by dividing the net loss applicable to Common Unit holders by the weighted-average
number of Common Units and dilutive Common Unit equivalents outstanding for the period, determined using the treasury-stock method and
the as if-converted method.
Net loss attributable to Common Unit holders for each period must be allocated to Common Units and participating securities to the extent
that the securities are required to share in the losses. The Companys Series A, B, and C Preferred Units do not have a contractual obligation
to share in losses of the Company. As a result, basic net loss per Common Unit is calculated by dividing net loss attributable to Common Units
by the weighted-average number of Common Units outstanding during the period. The net loss attributable to Common Units is allocated
between the two classes of Common Units giving effect to the distribution preference that the Common Units have over the Profits Units.
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The following table presents the computation of basic and diluted net loss per Common Unit and Profits Unit:
Six months Ended June 30

Net loss
Preferred members interest preferred return
Net Loss attributable to common members

2010

2011

$(1,126,756)
(136,847 )

$(3,578,493)
(827,591 )

$(1,263,603)

$(4,406,084)

8,800,000

8,800,000

Common units:
Weighted-average common units outstanding  basic and diluted
Net loss per common unit  basic and diluted

$

Profits units:
Weighted-average profits units outstanding  basic and diluted

$

1,119,694

Net loss per profits unit  basic and diluted

$(1.13

1,195,000
)

$(3.69

)

The following table shows historical dilutive Common Unit equivalents outstanding which are not included in the above historical calculation,
as the effect of their inclusion is anti-dilutive during each period.
Six months Ended June 30
2010

2011

Convertible preferred units
Warrants

1,895,851
2,333,591

3,705,241
2,533,594

Total

4,229,442

6,238,835

6. Subsequent Events
The Company evaluated subsequent events and transactions for potential recognition or disclosure in the financial statements through the date
the financial statements were available for issuance.
On July 15, 2011, the Company issued 805,000 restricted Profits Units to certain officers, key employees and consultants. These restricted
Profits Units vest upon the completion of an initial public offering prior to September 30, 2012, contain certain other restrictions as to their
rights in liquidation, are allocated profits and losses generally after all other classes of members equity including the Common Units. The fair
value of these restricted Profits Units on the date of grant, as determined by a third party valuation, will be recorded as an expense over the
required service period, if vesting occurs.
On July 15, 2011, immediately prior to the reorganization described below, holders of the 8% Convertible Notes agreed to exercise their
conversion option and convert the Notes to Series C Preferred Units. As an inducement for the conversion and in lieu of interest that would
accrue on the Notes from July 15, 2011 to January 15, 2013, the original Note termination date, the company issued a five-year contingent
warrant to purchase up to 109,148 Series C Preferred Units of TVAX Biomedical I, LLC at $1.50. The warrant becomes exercisable only for
such period of time (i) commencing on the earlier of either (A) the close of business on September 30, 2012 if the TVAX Biomedical, Inc. has
not completed a public offering of common equity securities prior to that time, or (B) the date of a Change of Control of the Company or
TVAX Biomedical, Inc. that occurs prior to September 30, 2012, and (ii) ending on the earlier of July 15, 2016 or the completion of a public
offering prior to September 30, 2012. On July 15, 2011, the Company recognized $64,397 as a debt conversion expense which represents the
amount by which the fair value of all securities and other consideration transferred in the transaction exceeds the fair value of the
consideration issuable in accordance with the Notes original conversion terms and $1,089,845 of expense which represents the unamortized
discount and deferred financing costs on the Notes at the date of conversion.
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On July 15, 2011, the Company completed a reorganization which resulted in changing its name to TVAX Biomedical I, LLC and becoming a
wholly-owned subsidiary of TVAX Biomedical, Inc., a newly formed holding company. In connection with the reorganization, TVAX
Biomedical, Inc. issued 8,800,000 shares of ordinary common stock, 2,000,000 shares of Junior Common Stock, including 805,000 shares
issued with restrictions, 1,968,566 shares of Series A Preferred Stock, 900,000 shares of Series B-1 Preferred Stock, 300,000 shares of Series
B-2 Preferred Stock and 3,663,136 shares of Series C Preferred Stock. In exchange for the issued shares, a subsidiary of TVAX Biomedical,
Inc. received membership interests in TVAX Biomedical I, LLC in an amount and class equal to the amount and class of shares it issued.
On August 25, 2011, the stockholders of TVAX Biomedical, Inc. approved an amendment to its Certificate of Incorporation which provides
that the Series C Preferred Stock will automatically convert to common stock upon the completion of an underwritten public offering and all
shares of Series C Preferred Stock issued after an underwritten public offering upon exercise of Series C warrants will be automatically
converted into common stock. In addition, an amendment was approved which modifies the definition of Supermajority of the Series C
Preferred Stock to exclude Series C Preferred Stock issuable upon the conversion of Series C warrants after completion of an underwritten
public offering.
On September 30, 2011, TVAX Biomedical, Inc. exchanged 2,000,000 outstanding shares of Junior Common Stock for 1,900,000 shares of
Common Stock pursuant to authorization provided by the compensation committee of its Board of Directors. All shares remain subject to the
same restrictions in place prior to the exchange, including the forfeiture provisions on the 805,000 shares of restricted Junior Common Stock.
Upon exchange, the incremental fair value of the Common Stock issued as compared to the Junior Common Stock is required to be recognized
as an expense over the service period.
F-31

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Table of Contents

Shares

TVAX Biomedical, Inc.
Common Stock
PROSPECTUS

Sole Book-Running Manager

Roth Capital Partners
Co-Managers

Cantor Fitzgerald & Co.

Morgan Joseph TriAtrisan

Until
all dealers that effect transactions in these securities, whether or not participating in this offering, may be required
to deliver a prospectus. This is an addition to the dealers obligation to deliver a prospectus when acting as underwriters and with
respect to unsold allotments or subscriptions.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13.

Other Expenses of Issuance and Distribution

The estimated expenses to be borne by us in connection with the offering are as follows:
Amount to be Paid

Securities and Exchange Commission registration fee
FINRA filing fee
NASDAQ Global Market listing expenses
Accounting fees and expenses
Legal fees and expenses
Printing expenses
Miscellaneous expenses
Total

$ 4,584
4,500
*
*
*
*
*
$*

* To be completed by amendment.
Item 14.

Indemnification of Directors and Officers

Section 145 of Delaware General Corporation Law authorizes a court to award or a corporations board of directors to grant indemnity
to directors and officers in terms sufficiently broad to permit such indemnification under some circumstances for liabilities arising under the
Securities Act and to provide for the reimbursement of expenses incurred.
As permitted by Delaware corporation law, our certificate of incorporation provides that we will indemnify our directors, officers,
committee members and employees and may indemnify our agents to the fullest extent permitted by law. Our bylaws also permit us to secure
insurance on behalf of any officer, director, committee member, employee or other agent for any liability arising out of his or her actions in
that capacity, regardless of whether our bylaws would permit indemnification.
As permitted by Delaware corporation law, our certificate of incorporation provides that our directors will not be personally liable to the
Company or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability:


for any breach of the directors duty of loyalty to the Company or its stockholders,



for any act or omission not in good faith or which involved intentional misconduct or a knowing violation of law,



for unlawful payments of dividends or unlawful stock repurchases or redemptions as provided by Delaware corporation law, or



for any transaction from which the director derived an improper personal benefit.

The inclusion of this provision in our certificate of incorporation does not eliminate the directors fiduciary duty, and in appropriate
circumstances equitable remedies such as injunctive or other forms of non-monetary relief will remain available under Delaware law.
Item 15.

Recent Sales of Unregistered Securities.

The following sets forth information regarding all unregistered securities sold by the Company and its predecessor since September 1,
2008:
(a)

On January 8, 2010, TVAX Biomedical I LLC, a subsidiary of the Company (TVAX LLC) issued 1,165,000 profits units to managers
and consultants of the LLC.

(b)

On January 15, 2010, TVAX LLC issued a warrant to purchase 1,133,590.97 Series C Units of TVAX LLC in connection with the
issuance of a convertible note.
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(c)

On January 15, 2010 TVAX LLC sold $1,700,386.46 aggregate principal amount of its 8% Convertible Promissory Notes due
January 15, 2013.

(d)

From May 28, 2010 through April 15, 2011, TVAX LLC issued and sold an aggregate of 2,269,758 Series C Preferred Units at a price of
$2.24 per unit, for aggregate gross consideration of $5,084,257.92.

(e)

On July 23, 2010 TVAX LLC sold $300,005.03 aggregate principal amount of its 8% Convertible Promissory Notes due July 23, 2013.

(f)

On July 23, 2010, TVAX LLC issued a warrant to purchase 200,003.35 Series C Units of TVAX LLC in connection with the issuance of
a convertible note.

(g)

On November 1, 2010, pursuant to its Operating Agreement, TVAX LLC issued 30,000 profits units to investors and consultants.

(h)

On July 14, 2011 the Company sold 1,000 shares of its common stock to TVAX Founders, LLC for $1,000.00.

(i)

On July 15, 2011 the Company issued 8,800,000 shares of ordinary common stock, 2,000,000 shares of junior common stock, including
805,000 shares issued with restrictions, 1,968,566 shares of Series A Preferred Stock, 900,000 shares of Series B-1 Preferred Stock,
300,000 shares of Series B-2 Preferred Stock and 3,663,136.35 shares of Series C Preferred Stock. The shares were issued in connection
with an exchange offering between the Company and the members of TVAX LLC. In exchange for the issued shares, the Company
received membership interests in TVAX LLC in an amount and class equal to the amount and class of shares it issued.

(j)

On July 15, 2011, TVAX LLC issued 995,792.21 Series C Units upon conversion of the Convertible Promissory Notes.

(k)

On July 15, 2011, TVAX LLC issued a Contingent Warrant to purchase 109,148 Series C Preferred Units at a price per unit of $1.50.
The Contingent Warrant was issued to the holders of the Convertible Notes as an inducement for the conversion and in lieu of interest
that would accrue on the Notes from July 15, 2011 to the original Note termination date. The Warrant becomes exercisable for such
period of time (i) commencing on the earlier of (A) the close of business on September 30, 2012 if the Company has not completed a
Public Offering prior to that time, or (B) the date of a Change in Control of TVAX LLC or the Company that occurs prior to
September 30, 2012, and ending on the earlier of July 15, 2016 or the completion of a Public Offering prior to the close of business on
September 30, 2012.

(l)

On July 15, 2011, pursuant to TVAX LLCs Operating Agreement, TVAX LLC issued 805,000 profits units to an employee, a
consultant and four officers of TVAX LLC.

(m) On September 30, 2011, the Company issued 1,900,000 shares of common stock in an exchange offering with the holders of 2,000,000
shares of junior common stock.
The offers, sales and issuances of securities to investors described in Items 15 paragraphs (a) through (g) and Item 15 paragraph (j) were
exempt from registration under the Securities Act of 1933, as amended, in reliance on Section 4(2) of the Securities Act, as amended, and Rule
506 of Regulation D promulgated thereunder, as transactions by an issuer not involving any public offering. The issuance of profits units in
paragraphs (a) and (l) of Item 15 were issued pursuant to written compensatory plans or arrangements with our employees, managers and
consultants, in reliance on the exemption provided by Rule 701 promulgated under the Securities Act. The issuance of securities described in
paragraphs (j) and (m) above were deemed to be exempt from registration in reliance upon Section 3(a)(9) of the Securities Act for securities
exchanged by the issuer with existing security holders exclusively where no commission or other remuneration is paid.
The issuances of securities to the employees, consultants and officers described in Item 15 paragraphs (h) through (j) were exempt from
registration under the Securities Act of 1933, as amended, in reliance on Rule 701 promulgated under Section 3(b) of the Securities Act, as
transactions pursuant to a written compensation benefit plan and contracts relating to compensation as provided under Rule 701.
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None of the securities described in this Item 15 involved any underwriters, underwriting discounts or commissions, or any public
offering. All recipients of the securities in each of these transactions acquired the securities for investment only and not with a view to or for
sale in connection with any distribution thereof and appropriate legends were affixed to the securities issued in these transactions.
Item 16.

Exhibits and Financial Statement Schedules.

The index to exhibits appears immediately following the signature pages to this registration statement.
Item 17.

Undertakings

The undersigned registrant hereby undertakes to provide to the underwriter at the closing specified in the underwriting agreements,
certificates in such denominations and registered in such names as required by the underwriter to permit prompt delivery to each purchaser.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
The undersigned registrant hereby undertakes that:
1)

For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus
filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of
the time it was declared effective.

2)

For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form
of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Lenexa, Kansas, on this 7th day of November, 2011.
TVAX BIOMEDICAL, INC.
By:

/s/ Gary W. Wood

Name: Gary W. Wood
Title: President and Chief Executive Officer
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POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and appoints Gary
Wood and Rex Wiggins, and each of them, the undersigneds true and lawful attorneys-in-fact and agents with full power of substitution, for
the undersigned and in the undersigneds name, place and stead, in any and all capacities, to sign any and all amendments (including posteffective amendments) to this registration statement, and to sign any registration statement for the same offering covered by this registration
statement that is to be effective upon filing pursuant to Rule 462(b) promulgated under the Securities Act, as amended, and all post-effective
amendments thereto, and to file the same, with all exhibits thereto and all documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as the undersigned might
or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or his or their substitute or
substitutes, may lawfully do or cause to be done by virtue thereof.
Pursuant to the requirements of the Securities Act, as amended, this registration statement has been signed by the following persons in
the capacities and on the dates indicated.
Signature

Title

Date

/s/ Gary W. Wood

President, Chief Executive Officer and Director
(principal executive officer)

November 7, 2011

Executive Vice President, Chief Financial
Officer and Director (principal financial and
accounting officer)

November 7, 2011

Catherine E. Lucasey, Director

November 7, 2011

Gary W. Wood
/s/ Rex E. Wiggins
Rex E. Wiggins

/s/ Catherine E. Lucasey
Catherine E. Lucasey
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EXHIBIT INDEX
Exhibit
No.

Description of Document

1.1*

Form of Underwriting Agreement

3.1

Amended and Restated Certificate of Incorporation of TVAX Biomedical, Inc.

3.2

Bylaws of TVAX Biomedical, Inc.

4.1

Reference is made to Exhibits 3.1 and 3.2

4.2

Amended and Restated Warrant Purchase Agreement, dated July 15, 2011, by and among TVAX Biomedical I, LLC, TVAX
Biomedical, Inc. and TVAX Investors, LLC

4.3

Amended and Restated Investor Rights Agreement, dated July 15, 2011, by and among TVAX Biomedical, Inc., TVAX
Biomedical I, LLC, and TVAX Investors, LLC, holders of Series A Preferred Stock, holders of Series B Preferred Stock,
holders of Series C Preferred Stock and holders of Common Stock and Junior Common Stock

4.4

Form of Warrant to purchase Series C Preferred Units of TVAX Biomedical I, LLC

4.5

Form of Contingent Warrant to purchase Series C Preferred Units of TVAX Biomedical I, LLC

4.6

Fourth Amended and Restated Operating Agreement of TVAX Biomedical I, LLC

5.1*

Opinion of Stinson Morrison Hecker LLP

10.1

License Agreement, dated August 10, 2007, by and between Gary Wood and TVAX Biomedical I, LLC

10.2*

Technology Transfer Agreement, dated October 18, 2000, by and between Wayne State University and Gary W. Wood

10.3*

First Amendment to Technology Transfer Agreement, dated February 2006, by and between Wayne State University and
Gary W. Wood

10.4*

Technology Transfer Agreement, dated June 30, 1999, by and between University of Kansas Medical Center, University of
Kansas Medical Center Research Institute, Inc., and Gary W. Wood

10.5*

First Amendment to Technology Transfer Agreement, dated February 16, 2006, by and between University of Kansas
Medical Center, University of Kansas Medical Center Research Institute, Inc., and Gary W. Wood

10.6*

Form of Officer and Director Indemnification Agreement

10.7

Form of Amended and Restated Restricted Stock Agreement

10.8

Form of Profits Units Agreement

10.9

Lease, dated February 24, 2010, by and between RREEF America REIT II Corp. YYY and TVAX Biomedical I, LLC

10.10*(a)

Employment Agreement, dated as of January 15, 2010, by and between Gary Wood and the Company

10.11*(a)

Employment Agreement, dated as of January 15, 2010, by and between Rex Wiggins and the Company

10.12*

Form of Confidentiality, Inventions and Non-Compete Agreement

10.13*

Form of Consulting Agreement
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Exhibit
No.

Description of Document

21.1

Subsidiaries

23.1

Consent of Ernst & Young LLP

23.2

Consent of Stinson Morrison Hecker LLP (included in Exhibit 5.1)

24.1

Power of Attorney (see signature page of this registration statement)

99.1

Consent of Peter C. Brown

99.2

Consent of Wesley E. Griffitt

99.3

Consent of Barry S. Skikne

99.4

Consent of Lowell Tilzer

*
(a)

To be filed by amendment
Indicates management contract or compensatory plan
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Exhibit 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TVAX BIOMEDICAL, INC.
The undersigned, TVAX Biomedical, Inc., a Delaware corporation (the Corporation), for the purpose of amending and restating
the Certificate of Incorporation of the Corporation, in accordance with the General Corporation Law of Delaware, does hereby make and
execute this Amended and Restated Certificate of Incorporation and does hereby certify that:
I. The name of the Corporation is TVAX Biomedical, Inc., and the name under which it was originally incorporated was TVAX
Biomedical, Inc. Its original Certificate of Incorporation was filed with the Secretary of State of Delaware on July 14, 2011.
II. Resolutions setting forth the proposed amendment and restatement of the Certificate of Incorporation of the Corporation were
duly adopted by unanimous consent in lieu of a special meeting of the Board of Directors of the Corporation dated August 11, 2011, declaring
such amendment and restatement to be advisable and calling for a vote of the Corporations stockholders to approve the same.
III. The Amended and Restated Certificate of Incorporation of the Corporation approved by a resolution of the Board of Directors
read as follows:
ARTICLE I
NAME
The name of the Corporation is TVAX Biomedical, Inc.
ARTICLE II
INCORPORATOR AND REGISTERED AGENT
Section 1. The name of the incorporator is Craig L. Evans, and his mailing address is 1201 Walnut Street, Suite 2900, Kansas City,
Missouri 64106.
Section 2. The address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center, 1209 Orange
Street, Wilmington, County of New Castle, Delaware 19801. The name of the registered agent of the Corporation at such address is The
Corporation Trust Company.
ARTICLE III
PURPOSES
The nature of the business or purposes to be conducted or promoted by the Corporation are to engage in any lawful act or activity for
which corporations may be organized under the Delaware General Corporation Law (as amended from time to time, the DGCL). In addition
to the powers and privileges conferred upon the Corporation by law and those incidental thereto, the Corporation shall possess and may
exercise all the powers and privileges which are necessary or convenient to the conduct, promotion or attainment of the business or purposes
of the Corporation.
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ARTICLE IV
AUTHORIZED SHARES
The total number of shares of capital stock which the Corporation shall have the authority to issue is 50,000,000 shares, of which:
(a) 40,000,000 shares shall be shares of Common Stock, par value $0.01 per share (the Common Stock) including 2,000,000
shares (subject to increase pursuant to Article V, Section 6) of Common Stock that are designated Junior Common Stock, par value
$0.01 per share (Junior Common Stock), and
(b) 10,000,000 shares shall be shares of Preferred Stock, par value $0.01 per share (Preferred Stock).
The Common Stock, and the Preferred Stock collectively are referred to as the Capital Stock.
ARTICLE V
COMMON STOCK
Section 1. Except as otherwise specifically provided in this Certificate of Incorporation, the powers, preferences and rights of the shares
of Common Stock are in all respects identical.
Section 2. (i) No share of Junior Common Stock shall have any dividend rights and rights upon liquidation, winding up or dissolution,
whether voluntary or involuntary, and no dividends (other than those payable solely in Junior Common Stock) shall be declared or paid and no
liquidation payments shall be made with respect to the Junior Common Stock until such time as a share of Ordinary Common Stock(other than
Junior Common Stock) that has been issued and outstanding at July 15, 2011 and remains outstanding (Benchmark Common Stock) has
been paid pursuant to this Certificate of Incorporation cumulative dividends, together with any cumulative liquidation payments, totaling
$1.50 per share (as adjusted hereunder, the Preference Amount). The restrictions on dividends or liquidation payments on the Junior
Common Stock set forth in this Section 2 of Article V shall expire at the time that the dividends or liquidation payments in a cumulative
amount equal to or in excess of the Preference Amount have been paid to holders of shares of Benchmark Common Stock (the Junior
Conversion Date) and all shares of Junior Common Stock shall (A) automatically convert (without any action by any holder thereof) into an
equal number of shares of Ordinary Common Stock, and (B) participate with all Ordinary Common Stock in such dividends and liquidation
payments to the extent they exceed the Preference Amount. The term Ordinary Common Stock shall mean Common Stock which has not
been designated Junior Common Stock.
Section 3. The Board of Directors shall have the authority to cause any certificate or statement of share ownership representing shares of
Junior Common Stock to bear a conspicuous legend concerning the restrictions on dividends or liquidation payments set forth in Section 2 of
this Article V.
2
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Section 4. All shares of Junior Common Stock that convert into Ordinary Common Stock pursuant to Section 2 or Section 5 of this
Article V shall be retired and shall not be reissued as shares of Junior Common Stock, but shall instead resume the status of and become
authorized and unissued shares of Ordinary Common Stock. Upon conversion pursuant to Section 2, each certificate evidencing shares of
Junior Common Stock shall thereafter evidence the number of shares of Ordinary Common Stock into which it is converted and may, upon
surrender of such certificate at the principal offices of the Corporation, be exchanged for certificates evidencing an equal number of shares of
Ordinary Common Stock.
Section 5.
(a) Following the closing of an underwritten initial public offering by the Corporation and subject to and in compliance with the
provisions of this Section 5, any holder of Junior Common Stock may, at the option of such holder, convert such holders shares of
Junior Common Stock at any time into a number of shares of Ordinary Common Stock (or other securities into which the shares of
Ordinary Common Stock are then convertible) utilizing the following formula:
(A-B)
xC
A
where A equals the Fair Market Value of a share of Ordinary Common Stock (or other securities into which the shares of Ordinary
Common Stock are then convertible), and B equals the per share Preference Amount and C equals the number of shares of Junior
Common Stock being converted. When issued, such shares of Ordinary Common Stock (or other securities into which the shares of
Ordinary Common Stock are then convertible) shall be free and clear of all pledges, claims, liens, charges, encumbrances and security
interests of any kind or nature whatsoever.
(b) Each holder of Junior Common Stock that desires to convert shares of Junior Common Stock into shares of Ordinary Common
Stock pursuant to this Section 5 of Article V shall surrender any certificate or certificates therefore, duly endorsed, or an instrument of
conveyance executed by such holder sufficient to transfer such converted shares at the principal offices of the Corporation and shall give
written notice to the Corporation at such office that such holder elects to convert the same. The date upon which such notice is received
by the Corporation at its principal offices shall be the Conversion Date. Such notice shall state the number of shares of Junior
Common Stock being converted. Thereupon, the Corporation shall promptly issue such shares of Ordinary Common Stock and deliver at
such office to such holder a certificate or certificates for the number of shares of Ordinary Common Stock to which such holder is
entitled. Notwithstanding the foregoing, the Corporation shall not be required to issue any such shares to any person other than the
person listed in the Corporations records as the holder of the shares of Junior Common Stock unless the Corporation has obtained
reasonable assurance that such transaction is exempt from the registration requirements of, or is covered by an effective registration
statement under, the Securities Act of 1933, as amended (the Securities Act), and all applicable state securities laws, including, if
necessary in the reasonable judgment of the Corporation or its legal counsel, receipt of an
3
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opinion to such effect from counsel reasonably satisfactory to the Corporation. Such conversion shall be deemed to have been made at
the close of business on the Conversion Date and the person entitled to receive the shares of Ordinary Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder of such shares on such date.
(c) Fair Market Value of a share of Ordinary Common Stock shall be deemed to be the average of the daily closing prices per
share of such Ordinary Common Stock for the ten (10) consecutive Trading Days immediately prior the Conversion Date; provided,
however, that in the event that the Fair Market Value of a share of Ordinary Common Stock is determined during a period following the
announcement by the Corporation of (i) a dividend or distribution on such Ordinary Common Stock payable in shares of such Ordinary
Common Stock or securities convertible into shares of such Ordinary Common Stock, or (B) any subdivision, combination or
reclassification of such Ordinary Common Stock, and the ex-dividend or ex-distribution date for such dividend or distribution, or the
record date for such subdivision, combination or reclassification shall not have occurred prior to the commencement of the ten
(10) Trading Day period, as set forth above, then, and in each such case, the Fair Market Value of a share of Ordinary Common Stock
shall be properly adjusted to reflect the current market price per share equivalent of Ordinary Common Stock. The closing price for each
day shall be the last sale price, regular way, or, in case no such sale takes place on such day, the average of the closing bid and asked
prices, regular way, in either case as reported in the principal consolidated transaction reporting system with respect to securities listed
or admitted to trading on the principal national securities exchange on which the shares of Ordinary Common Stock are listed or
admitted to trading or, if the shares of Ordinary Common Stock are not listed or admitted to trading on any national securities exchange,
the last sales price, regular way, or, if such last sale price is not reported, the average of the high bid and low asked prices in the overthe-counter market or such other system then in use, or, if on any such date the shares of Ordinary Common Stock are not quoted by any
such organization, the Fair Market Value of a share of Ordinary Common Stock will be determined in good faith by those members of
the Board of Directors who do not hold shares of Junior Common Stock (or, if this definition applies to the conversion of Series B
Preferred Stock pursuant to Section 3(f)(ii) of Article VI, members of the Board of Directors who do not hold shares of Series B
Preferred Stock). The term Trading Day shall mean a day on which the principal national securities exchange on which the shares of
Ordinary Common Stock are listed or admitted to trading is open for the transaction of business or, if the shares of Ordinary Common
Stock are not listed or admitted to trading on any national securities exchange, a Business Day.
Section 6. Preference Amount Adjustments.
(a) Adjustment for Splits and Combinations. If the Corporation shall at any time or from time to time effect a subdivision of the
outstanding shares of Ordinary Common Stock, the Corporation shall effect the same subdivision upon the Junior Common Stock and
the Preference Amount in effect immediately before that subdivision shall be multiplied by a fraction (A) the numerator of which is the
total number of shares of Ordinary Common Stock issued and outstanding immediately prior to the time of such
4
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subdivision and (B) the denominator of which is the total number of shares of Ordinary Common Stock issued and outstanding as a
result of such subdivision. Conversely, if the Corporation shall at any time or from time to time combine the outstanding shares of
Ordinary Common Stock into a smaller number of shares of Ordinary Common Stock, the Corporation shall effect the same combination
upon the Junior Common Stock and the Preference Amount in effect immediately before the combination shall be multiplied by a
fraction (A) the numerator of which is the total number of shares of Ordinary Common Stock issued and outstanding immediately prior
to the time of such combination and (B) the denominator of which is the total number of shares of Ordinary Common Stock issued and
outstanding as a result of such combination. Any adjustment under this provision shall become effective at the close of business on the
date the subdivision or combination becomes effective.
(b) Adjustment for Dividends. If the Corporation at any time or from time to time makes, or fixes a record date for the
determination of holders of Ordinary Common Stock entitled to receive a dividend or other distribution, in such event the Preference
Amount that is then in effect shall be decreased as of the time of such dividend or other distribution, or, in the event such record date is
fixed, as of the close of business on such record date, by subtracting from the Preference Amount then in effect the per-share amount of
such dividend or distribution; provided, that, if such record date is fixed and such dividend or other distribution is not fully paid or if
such dividend or other distribution is not fully made on the date fixed therefor, the Preference Amount shall be recomputed accordingly
as of the close of business on such record date and thereafter each shall be adjusted pursuant to this provision to reflect the actual
payment of such dividend or other distribution.
(c) Adjustment for Share Dividends. If the Corporation at any time or from time to time makes, or fixes a record date for the
determination of holders of Ordinary Common Stock entitled to receive a dividend or other distribution payable in additional shares of
Ordinary Common Stock, in each such event the Corporation shall effect a dividend or other distribution payable in additional shares of
Junior Common Stock to the holders thereof at the same dividend or distribution rate and the Preference Amount that is then in effect
shall be decreased as of the time of such issuance or, in the event such record date is fixed, as of the close of business on such record
date, by multiplying the Preference Amount then in effect by a fraction (A) the numerator of which is the total number of shares of
Ordinary Common Stock issued and outstanding immediately prior to the time of such issuance or the close of business on such record
date and (B) the denominator of which is the total number of shares of Ordinary Common Stock issued and outstanding immediately
prior to the time of such issuance or the close of business on such record date plus the number of shares of Ordinary Common Stock
issuable in payment of such dividend or other distribution; provided, that, if such record date is fixed and such dividend or other
distribution is not fully paid or if such dividend or other distribution is not fully made on the date fixed therefor, the Preference Amount
shall be recomputed accordingly as of the close of business on such record date and thereafter each shall be adjusted pursuant to this
provision to reflect the actual payment of such dividend or other distribution.
5
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(d) Reorganizations, Mergers, Consolidations or Sales of Assets. If any capital reorganization, reclassification, recapitalization,
consolidation, merger, sale of all or substantially all of the Corporations assets or other similar transaction (any such transaction being
referred to herein as an Organic Change) shall be effected in such a way that holders of Ordinary Common Stock shall be entitled to
receive (either directly or upon subsequent liquidation) stock, securities or assets with respect to or in exchange for shares of Ordinary
Common Stock, then, as a condition of such Organic Change, lawful and adequate provisions shall be made whereby each holder of
Junior Common Stock shall thereupon have the right to receive, upon the basis and upon the terms and conditions specified herein and in
lieu of the shares of Ordinary Common Stock immediately theretofore receivable upon the conversion of shares of Junior Common
Stock as set forth in Section 5 above, such shares of stock, securities or assets as may be issued or payable with respect to or in exchange
for a number of outstanding shares of Ordinary Common Stock equal to the number of shares of Ordinary Common Stock immediately
theretofore receivable upon such conversion had such Organic Change not taken place, and in any case of a reorganization or
reclassification only appropriate provisions shall be made with respect to the rights and interests of such holder to the end that the
provisions hereof (including provisions for adjustments of the Preference Amount) shall thereafter be applicable, as nearly as may be, in
relation to any shares of stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
ARTICLE VI
PREFERRED STOCK
Section 1. Subject to the limitations prescribed by law and the provisions of this Certificate of Incorporation, the Board of Directors
shall be authorized to provide by resolution for the issuance of Preferred Stock in one or more series, to establish the number of shares to be
included in each such series and to fix and state the designations, preferences and relative, participating, optional or other special rights, or
qualifications, limitations or restrictions thereof, applicable to the shares of each such series. The Board of Directors shall file a certificate of
designation pursuant to the DGCL for the shares of each such series before issuing such shares hereunder which certificate of designation shall
designate the terms of the series of Preferred Stock to be issued. The shares of each series of Preferred Stock authorized by the Board of
Directors hereunder may vary from the shares of any other series as to rights, privileges, qualifications, limitations or restrictions applicable
thereto.
Section 2. Three Million Two Hundred Thousand (3,200,000) of the authorized shares of Preferred Stock are hereby designated the
Series A Convertible Preferred Stock (the Series A Preferred Stock). One Million Two Hundred Thousand (1,200,000) of the authorized
shares of Preferred Stock are hereby designated the Series B Convertible Preferred Stock (the Series B Preferred Stock). Five Million
Two Hundred Thousand (5,200,000) of the authorized shares of Preferred Stock are hereby designated the Series C Convertible Preferred
Stock (the Series C Preferred Stock).
6
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Section 3. The powers, rights, preferences, privileges and restrictions granted to or imposed upon the Series A Preferred Stock, the
Series B Preferred Stock and the Series C Preferred Stock are as follows:
(a) Rank.
(i) Subject to the preferential rights of the Series C Preferred Stock, the Series A Preferred Stock shall, (A) with respect to
dividend rights and rights upon liquidation, winding up or dissolution, whether voluntary or involuntary, rank prior to the Common
Stock (as defined in Article IV hereof) and all classes or series of any other capital stock or equity securities of the Corporation,
which by their terms rank junior to the Series A Preferred Stock, and (B) with respect to rights upon liquidation, winding up or
dissolution, whether voluntary or involuntary, rank prior to the Series B Preferred Stock.
(ii) Subject to the preferential rights of the Series C Preferred Stock and Series A Preferred Stock, Series B Preferred Stock
shall, with respect to rights upon liquidation, winding up or dissolution, whether voluntary or involuntary, rank prior to the
Common Stock and all classes or series of any other capital stock or equity securities of the Corporation, which by their terms rank
junior to the Series B Preferred Stock.
(iii) The Series C Preferred Stock shall, with respect to dividend rights and rights upon liquidation, winding up or dissolution,
whether voluntary or involuntary, rank prior to the Common Stock and all classes or series of preferred stock, preference stock or
any other capital stock or equity securities of the Corporation, whether now issued or hereafter created. All equity securities of the
Corporation to which the Series C Preferred Stock ranks prior, including the Series A Preferred Stock, the Series B Preferred Stock
and the Common Stock, are collectively referred to herein as the Junior Securities.
(b) Dividends.
(i) The holders of Series A Preferred Stock shall be entitled to receive, out of any funds legally available therefor, dividends
only when declared by the Board. Such dividends shall be cumulative and shall accrue at a rate of ten percent (10%) per annum of
the sum of (i) the Series A Original Issue Price (as defined below) plus (ii) all accrued and unpaid dividends thereon (for purposes
of this clause (ii), dividends shall be deemed to accrue on a calendar quarter basis). No dividends (other than those payable on the
Common Stock solely in Common Stock or other Junior Securities or those payable on the Series C Preferred Stock) shall be
declared or paid with respect to any other class or series of Capital Stock until any and all previously accumulated but unpaid
dividends on the Series A Preferred Stock shall have been paid as provided herein. Such cumulative dividends are prior and in
preference to any declaration or payment of any dividend or other distribution on Common Stock (other than a dividend payable in
shares of Common Stock or other Junior Securities) or on any other class or series
7
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of Capital Stock (other than the Series C Preferred Stock). In addition to the provisions hereof regarding the payment of any
cumulative dividends to the holders of Preferred Stock, in no event shall any dividend be paid or declared, nor shall any
distribution be made on the Common Stock (other than a dividend payable in shares of Common Stock or other Junior Securities)
unless holders of the Preferred Stock (other than Series B Preferred Stock) shall participate in such dividend on a pro rata basis
with the holders of the Common Stock, counting shares of such Preferred Stock on an as-if converted basis.
(ii) The holders of Series B Preferred Stock shall not be entitled to receive any dividends or other distributions with respect to
the Series B Preferred Stock. The Corporation shall not at any time effect a subdivision or combination of the outstanding shares of
Series B Preferred Stock, or effect any reclassification, exchange or substitution of the Series B Preferred Stock.
(iii) The holders of shares of Series C Preferred Stock shall be entitled to receive, out of any funds legally available therefor,
dividends only when declared by the Board. Except as provided in Section 3(u), such dividends shall be cumulative and shall
accrue at a rate of twelve percent (12%) per annum of the sum of (i) the Series C Original Issue Price (as defined below) plus
(ii) all accrued and unpaid dividends thereon (for purposes of this clause (ii), dividends shall be deemed to accrue on a calendar
quarter basis). No dividends (other than those payable solely in Common Stock or other Junior Securities) shall be declared or paid
with respect to any other class or series of Capital Stock until any and all previously accumulated but unpaid dividends on the
Series C Preferred Stock shall have been paid as provided herein. Such cumulative dividends are prior and in preference to any
declaration or payment of any dividend or other distribution on Common Stock (other than a dividend payable in shares of
Common Stock or other Junior Securities) or on any other class or series of Capital Stock. In addition to the provisions hereof
regarding the payment of any cumulative dividends to the holders of Series C Preferred Stock, in no event shall any dividend be
paid or declared, nor shall any distribution be made on the Common Stock (other than a dividend payable in shares of Common
Stock or other Junior Securities) unless holders of the Series C Preferred Stock shall participate in such dividend on a pro rata basis
with the holders of the Common Stock, counting shares of Series C Preferred Stock on an as-if converted basis.
8
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(c) Liquidation Preference.
(i) In the event of any liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary, the assets
and funds of the Corporation available for distribution to shareholders in accordance with the DGCL (Liquidation Distribution)
shall be distributed in the following order of preference and priority:
(A) First, the holders of Series C Preferred Stock shall be entitled to receive for each outstanding share of Series C
Preferred Stock then held by them an amount equal to $2.24 (the Series C Original Issue Price), plus accumulated but
unpaid dividends thereon, if any, or the redemption price for such Series C Preferred Stock if subject to a Series C
Redemption Request made prior to or within 20 days after written notice of a liquidation or Deemed Liquidation is received
by the holders of Series C Preferred Stock. Deemed Liquidation means (i) any sale, transfer or issuance or series of sales,
transfers or issuances of any outstanding Voting Stock or any merger, consolidation or other transaction involving the
Corporation, immediately after which the holder or holders of the Voting Stock or their respective Affiliates immediately
prior to such transaction or transactions no longer possess the voting power to elect a majority of the Corporations Board
of Directors (or other governing board) or the holder or holders of the Voting Stock or their respective Affiliates
immediately prior to such transaction or transactions no longer hold record and beneficial ownership of at least a majority
of the Voting Stock or (ii) a sale, lease, transfer, license or other disposition of all or substantially all of the assets of the
Corporation; provided, that, the occurrence of a Deemed Liquidation pursuant to part (i) may be waived with the consent of
the Supermajority of the Series C Preferred. Prior to a Series C Triggering Event (as such term is hereinafter defined in
Article VI, Section 3(f)) the term Supermajority of the Series C Preferred Stock shall mean the affirmative vote or written
consent by the Persons holding at least a majority of all outstanding shares of Series C Preferred Stock and shares of Series
C Preferred Stock then issuable upon conversion of the Series C Warrants voting or consenting together as a class; and on
or after a Series C Triggering Event, the term Supermajority of the Series C Preferred Stock shall mean the affirmative
vote or written consent by the Persons holding at least a majority of all outstanding shares of Series C Preferred Stock.
(B) Second, the holders of Series A Preferred Stock shall be entitled to receive for each outstanding share of Series A
Preferred Stock then held by them an amount equal to the original purchase price per share of $1.00 (the Series A Original
Issue Price), plus accumulated but unpaid dividends thereon, if any.
(C) Third, the holders of Series B Preferred Stock shall be entitled to receive for each outstanding share of Series B
Preferred Stock then held by them an amount equal to the original purchase price per share of $1.24 (the Series B Original
Issue Price).
(D) Fourth, the holders of Ordinary Common Stock, Series A Preferred Stock (on an as-if-converted basis) and Series
C Preferred Stock (on an as-if-converted basis) shall be entitled to receive pro rata an amount equal to declared but unpaid
dividends, if any, on Ordinary Common Stock up to the Preference Amount per share of Ordinary Common Stock, Series A
Preferred Stock (on an as-if-converted basis) and Series C Preferred Stock (on an as-if-converted basis).
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(E) Fifth, the holders of Common Stock, including the Junior Common Stock, Series A Preferred Stock (on an as-ifconverted basis) and Series C Preferred Stock (on an as-if-converted basis) shall be entitled to receive pro rata an amount
equal to declared but unpaid dividends on Common Stock, if any.
The amount payable to holders of Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and Ordinary
Common Stock in accordance with the foregoing shall be adjusted for each recapitalization, stock combination, stock dividend,
stock split, and the like effected by the Corporation.
(ii) After payment has been made to the holders of the Series A Preferred Stock, Series B Preferred Stock, Series C Preferred
Stock and Common Stock of the full amounts to which they shall be entitled as provided in subsection (i) as applicable above, all
remaining assets of the Corporation available for distribution to the shareholders in accordance with the DGCL shall be distributed
among all holders of the Series A Preferred Stock, Series C Preferred Stock and Common Stock pro rata based on the number of
shares of Common Stock outstanding and the number of shares of Common Stock which would be held by each such holder if all
shares of each such series of Series A Preferred Stock and Series C Preferred Stock were converted into Common Stock at the then
effective Series A Conversion Price or Series C Conversion Price, as applicable to such shares.
(iii) For purposes of this Section 3(c), a liquidation, dissolution or winding up of the Corporation shall be deemed to be
occasioned by, and to include: (i) the Corporations sale, lease, transfer, license or other disposition of all or substantially all of the
assets of the Corporation, or (ii) any sale, transfer or issuance or series of sales, transfers or issuances of any outstanding voting
securities or any merger, consolidation or other transaction involving the Corporation, immediately after which the holder or
holders of the voting securities or their respective Affiliates (as defined in Rule 12b-2 under the Securities Exchange Act of 1934,
as amended from time to time, the Exchange Act) immediately prior to such transaction or transactions no longer possess the
voting power to elect a majority of the Corporations. board of directors (or other governing board) or the holder or holders of the
voting securities or their respective Affiliates immediately prior to such transaction or transactions no longer hold record and
beneficial ownership of at least a majority of the voting securities of the Corporation or (iii) any person or group (in each case
within the meaning of Rule 13d-5 under the Exchange Act) is or becomes the beneficial owner (within the meaning of Rule 13d-3
under the Exchange Act) of more than 50% of the voting power attributable to the outstanding securities of the Corporation, except
in the case of clause (ii) if the holders of a Supermajority of the Series C Preferred Stock determines that a liquidation, dissolution
or winding up of the Corporation shall not be deemed to have occurred.
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(iv) The Corporation shall provide the holders of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred
Stock with written notice of a liquidation or Deemed Liquidation at least 21 days prior to the payment of any Liquidation
Distribution.
(v) Notwithstanding this Section 3(c), each holder of Series A Preferred Stock, Series B Preferred Stock and Series C
Preferred Stock shall have the right to elect the benefits of the provisions of Section 3(f) below or other applicable conversion
provisions in lieu of receiving payment on any liquidation, dissolution or winding up of the Corporation, either voluntary or
involuntary, pursuant to this Section 3(c).
(d) Voting.
Each outstanding share of Series A Preferred Stock and each outstanding share of Series C Preferred Stock shall be entitled
to the number of votes equal to the number of whole shares of Ordinary Common Stock into which the shares of Series A
Preferred Stock or shares of Series C Preferred Stock are from time to time convertible (as appropriately adjusted for splits,
dividends or other distributions or combinations affecting the shares) as of the record date for such meeting (and written actions of
stockholders in lieu of meetings) with respect to any and all matters presented to the stockholders that hold voting shares for their
action or consideration. Except as required by law, the shares of Series B Preferred Stock shall have no voting rights.
(e) Restrictions.
For so long as there are any shares of Series C Preferred Stock outstanding, the Corporation shall not, and it shall cause each
entity in which the Corporation owns, directly or indirectly, all of the outstanding equity securities of such entity (Wholly Owned
Subsidiary) not to, engage in any of the following actions, directly or indirectly, unless such action is approved by a
Supermajority of the Series C Preferred Stock, which said approval shall not be unreasonably withheld:
(i) make any loan or advance to, or own any stock or other securities of, any entity unless such entity is a Wholly Owned
Subsidiary;
(ii) make any loans or advances to any Person except for reasonable advances to employees and expenditures in the ordinary
course of business, consistent with past practice;
(iii) create, incur, assume or suffer to exist any Indebtedness individually or in the aggregate in excess of $100,000, except
for trade accounts of the Corporation or a Wholly Owned Subsidiary arising in the ordinary course of business, consistent with past
practices and Indebtedness reflected in the then-current annual budget of the Corporation approved by the Board of Directors;
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(iv) acquire any interest in any entity or business (whether by a purchase of assets, purchase of securities, merger or
otherwise), or enter into any joint venture or strategic relationship;
(v) change the principal business of the Corporation or of a Wholly Owned Subsidiary;
(vi) in one or more related transactions, sell, transfer, assign, license, lease, pledge, exchange, hypothecate, grant a security
interest or place any other encumbrance on (including by operation of law) or otherwise dispose of any material asset or
technology of the Corporation or of a Wholly Owned Subsidiary or any of its Intellectual Property Rights;
(vii) enter into any contract or lease for a term of longer than one year;
(viii) settle or compromise any litigation or other dispute involving any of its Intellectual Property Rights or otherwise
involving any amount in controversy in excess of $25,000;
(ix) approve or authorize any filing under the Federal Bankruptcy Code or any other insolvency laws or commence any
action under any of the foregoing;
(x) liquidate, dissolve or wind-up its business and affairs, effect any Deemed Liquidation or convert to any other type of
business entity or cause the conversion of any of its equity securities;
(xi) make any amendment or alteration to or repeal this Certificate of Incorporation, directly or indirectly, whether by
merger, conversion, operation of law or otherwise;
(xii) create or authorize the creation of any other security of the Corporation convertible into or exercisable for any equity
security, having rights, preferences or privileges senior to or on parity with the Series C Preferred Stock;
(xiii) reclassify, alter or amend any equity security having rights, preferences or privileges junior to or on parity with the
Series C Preferred Stock;
(xiv) make any redemption, acquisition, purchase or other retirement of any Common Units, Profits Units, the Series A
Preferred Units, or the Series C Preferred Units (Equity Purchase) (other than in accordance with Section 3(r);
(xv) declare, pay or make any distributions by the Corporation, except for distributions on the Series C Preferred Stock;
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(xvi) increase the size of the Board of Directors of the Corporation (except as required by Section 3(u) of this Article VI);
(xvii) take any action or fail to take any action that would materially and adversely affect the rights, preferences and
privileges of the Series C Preferred Stock (including granting preferential distribution and liquidation rights to any party) whether
by amendment to the Corporations Certificate of Incorporation, the Investor Rights Agreement or otherwise; or
(xviii) agree to do any of the foregoing.
Except as provided in Article X, no other approval of Stockholders shall be required pursuant to this Certificate of
Incorporation to authorize any act described in this Section 3(e), it being agreed that the approval of the Supermajority of the
Series C Preferred Stock shall be the only consent of Stockholders required to authorize these matters.
For purposes of this Section, the terms below shall have the definitions indicated:

Federal Bankruptcy Code means Title 11 of the United States Code, as amended.
Indebtedness means for a person, the aggregate amount of, without duplication: (i) all obligations of such Person for
borrowed money; (ii) all obligations of such person evidenced by bonds, debentures, notes or other similar instruments; (iii) all
obligations of such person to pay the deferred purchase price of property or services; (iv) all capital lease obligations of such
person; (v) all obligations or liabilities of any other person secured by a lien on any asset of such Person, whether or not such
obligation or liability is assumed; (vi) all obligations or liabilities of others guaranteed by such person; and (vi) any other
obligations or liabilities which are required by U.S. generally accepted accounting principles to be shown as debt on the balance
sheet of the Corporation.

Intellectual Property Rights means all: (i) patents, patent applications, patent disclosures and inventions; (ii) trademarks,
service marks, trade dress, trade names, internet domain names, logos and corporate names and registrations and applications for
registration thereof, together with all of the goodwill associated therewith; (iii) copyrights (registered or unregistered) and
copyrightable works and registrations and applications for registration thereof; (iv) mask works and registrations and applications
for registration thereof; (v) computer software, data, data bases and documentation thereof; (vi) trade secrets and other confidential
information (including ideas, formulas, compositions, inventions (whether patentable or unpatentable and whether or not reduced
to practice), know-how, manufacturing and production processes and techniques, research and development information, drawings,
specifications, designs, plans, proposals, technical data, copyrightable works, financial and marketing plans and customer and
supplier lists and information); (vii) other intellectual property rights; and (viii) copies and tangible embodiments thereof (in
whatever form or medium).
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(f) Conversion.
(i) Upon the occurrence of a Series A Triggering Event, each share of Series A Preferred Stock shall automatically convert
without any additional consideration into such number of shares of Ordinary Common Stock (or other securities into which the
shares of Ordinary Common Stock are then convertible), free and clear of all pledges, claims, liens, charges, encumbrances and
security interests of any kind or nature whatsoever, as is determined by dividing the Series A Conversion Value by the Series A
Conversion Price at the time in effect for such Series A Preferred Stock. The Series A Conversion Value, with respect to any
shares of Series A Preferred Stock, means the amount equal to the Series A Original Issue Price for each share of Series A
Preferred Stock. The Series A Conversion Price per share of Series A Preferred Stock shall initially be the Series A Original
Issue Price for a share and shall be subject to adjustment as provided in Section 3(h). Series A Triggering Event means (i) the
closing of an underwritten initial public offering by the Corporation, (ii) immediately prior to a merger of the Corporation with a
corporation or other business entity that the Board of Directors has determined is for the purpose of consummating an underwritten
initial public offering by the Corporation, or (iii) the election of the holders of a majority of the shares of Series A Preferred Stock.
(ii) Shares of Series B Preferred Stock shall be convertible as follows:
(A) Upon the earlier of (i) 5:00 p.m. local time in Kansas City, Missouri on June 9, 2014 with respect to those shares
of Series B Preferred Stock designated Subseries B-1, or 5:00 p.m. local time in Kansas City, Missouri on November 15,
2015 with respect to those shares of Series B Preferred Stock designated Subseries B-2, or (ii) the occurrence of a Series A
Triggering Event (other than a Series A Triggering Event resulting from the election of the holders of a majority of the
shares of Series A Preferred Stock) (a Series B Triggering Event), each share of Series B Preferred Stock shall
automatically convert without any additional consideration into such number of shares of Ordinary Common Stock (or
other securities into which the shares of Ordinary Common Stock are then convertible) determined by the following
formula:
(A-B)
xC
A
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where A equals the fair market value of a share of Ordinary Common Stock (or other securities into which the shares of
Ordinary Common Stock are then convertible) (as defined in Section 5(c) of Article V for a Series B Triggering Event
described in clause (i) above, and as determined by reference to the initial public offering price of the securities sold in the
initial public offering for a Series B Triggering Event described in clause (ii) above), where B equals the Series A
Conversion Price, and C equals the number of shares of Ordinary Common Stock issuable upon the conversion of a share of
Series A Preferred Stock (assuming for this purpose that such share has no accrued, unpaid dividends) at the then applicable
Series A Conversion Price. When issued, such shares of Ordinary Common Stock (or other securities into which the shares
of Ordinary Common Stock are then convertible) shall be free and clear of all pledges, claims, liens, charges, encumbrances
and security interests of any kind or nature whatsoever.
(B) Subject to and in compliance with the provisions of this Section 3(f), any holder of shares of Series B Preferred
Stock may, at the option of such holder, convert such holders shares of Series B Preferred Stock at any time into shares of
Series A Preferred Stock. Upon conversion under this clause (B), each share of Series B Preferred Stock shall be converted
without any additional consideration into such number of shares of Series A Preferred Stock determined by the following
formula:
(A-B)
xC
A
where A equals the Fair Market Value of a share of Series A Preferred Stock (defined below), where B equals the Series B
Conversion Price, and C equals the number of shares of Series B Preferred Stock being converted. When issued, such
shares of Series A Preferred Stock shall be free and clear of all pledges, claims, liens, charges, encumbrances and security
interests of any kind or nature whatsoever. Fair Market Value of a share of Series A Preferred Stock shall be deemed to
be the product of (x) the number of shares of Ordinary Common Stock issuable upon the conversion of a share of Series A
Preferred Stock (assuming for this purpose that such share has no accrued, unpaid dividends) at the then applicable Series A
Conversion Price, times (y) the Fair Market Value of a share of Ordinary Common Stock (as defined in Section 5(c) of
Article V) (or other securities into which the shares of Ordinary Common Stock are then convertible). Series B Conversion
Price shall be $1.00 per share, adjusted from time to time in accordance with Article VI.
(iii) Subject to and in compliance with the provisions of this Section 3(f), any holder of shares of Series C Preferred Stock
may, at the option of such holder, convert such holders shares of Series C Preferred Stock at any time into shares of Ordinary
Common Stock. The number of shares of Ordinary Common Stock to which a holder of Series C Preferred Stock shall be entitled
to receive upon conversion shall be the product obtained by multiplying the Series C Conversion Rate then in effect by the number
of shares of Series C Preferred Stock being converted.
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(iv) The conversion rate in effect at any time for conversion of the shares of Series C Preferred Stock (the Series C
Conversion Rate) shall be the quotient obtained by dividing the Series C Original Issue Price for a share of Series C Preferred
Stock by the then applicable Series C Conversion Price (defined below). If the Corporation increases or decreases the number of
outstanding shares of Series C Preferred Stock as a result of a distribution of shares of Series C Preferred Stock, combination,
stock split, recapitalization, subdivision or otherwise increases or decreases the number of outstanding shares of Series C Preferred
Stock in any similar manner (with each such change effecting only the Series C Preferred Stock), then the Series C Conversion
Rate shall be proportionately increased or decreased so that the aggregate number of shares of Ordinary Common Stock into which
the aggregate amount of then outstanding shares of Series C Preferred Stock may be converted shall be the same immediately after
such event as immediately prior to such event.
(v) The conversion price for the shares of Series C Preferred Stock shall initially be the Series C Original Issue Price for a
share of Series C Preferred Stock (the Series C Conversion Price). Such initial Series C Conversion Price shall be adjusted from
time to time in accordance with Article VI. All references to the Series C Conversion Price herein shall mean the Series C
Conversion Price as so adjusted.
(vi) A holder of Series A Preferred Stock shall have the option to convert such holders shares of Series A Preferred Stock
into shares of Ordinary Common Stock in a manner consistent with this Section solely to participate in a Transfer of such Ordinary
Common Stock pursuant to Section 2 of the Investor Rights Agreement.
(vii) Upon the occurrence of a Series C Triggering Event, each outstanding share of Series C Preferred Stock shall, and
thereafter, each subsequently issued share of Series C Preferred Stock shall upon issuance, automatically convert without any
additional consideration into such number of shares of Ordinary Common Stock equal to the product obtained by multiplying the
Series C Conversion Rate then in effect by the number of shares of Series C Preferred Stock being converted. For purposes of
calculating the Series C Conversion Rate for this clause only, Series C Original Issue Price means $2.24 plus an amount equal
to the accrued and unpaid dividends for each share of Series C Preferred Stock through the date of conversion. Series C
Triggering Event means the closing of an underwritten initial public offering by the Corporation.
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(g) Mechanics of Conversion.
(i) Upon the occurrence of a Series A Triggering Event, the Corporation shall give written notice to each holder of shares of
Series A Preferred Stock and upon the occurrence of a Series B Triggering Event, the Corporation shall give written notice to each
holder of shares of Series B Preferred Stock (collectively Series A&B Conversion Notice) that such holders shares of Series A
Preferred Stock and/or Series B Preferred Stock shall be converted into shares of Ordinary Common Stock (or other securities into
which the shares of Ordinary Common Stock are then convertible). Promptly thereafter each such holder subject to conversion
shall surrender to the Corporation, at its principal office or at such other office or agency maintained by the Corporation for such
purpose, any certificate or certificates evidencing such shares of Series A Preferred Stock and Series B Preferred Stock. The Series
A&B Conversion Notice shall also contain a calculation of the number of shares of Ordinary Common Stock (or other securities
into which the shares of Ordinary Common Stock are then convertible) issuable upon such conversion. Notwithstanding the
foregoing, the Corporation shall not be required to issue any shares of Ordinary Common Stock (or other securities into which the
shares of Ordinary Common Stock are then convertible) to any Person other than the Person listed in the Corporations records as
the holder of the shares of Series A Preferred Stock or Series B Preferred Stock unless the Corporation has obtained reasonable
assurance that such transaction is exempt from the registration requirements of, or is covered by an effective registration statement
under, the Securities Act, and all applicable state securities laws, including, if necessary in the reasonable judgment of the
Corporation or its legal counsel, receipt of an opinion to such effect from counsel reasonably satisfactory to the Corporation. In no
event would such opinion be required if the Ordinary Common Stock could, upon conversion, be resold pursuant to Rule 144 or
Rule 144A under the Securities Act. Such conversion shall be deemed to have been effected as of the close of business on the date
the Series A Triggering Event occurred, and the person or persons entitled to receive the shares of Ordinary Common Stock (or
other securities into which the shares of Ordinary Common Stock are then convertible) issuable upon conversion shall be treated
for all purposes as the holder or holders of record of such shares of Ordinary Common Stock (or other securities into which the
shares of Ordinary Common Stock are then convertible) as of the close of business on such date.
(ii) Each holder of Series B Preferred Stock that desires to convert shares of Series B Preferred Stock into shares of Series A
Preferred Stock pursuant to Section 3(f)(ii)(B) shall surrender any certificate or certificates therefore, duly endorsed, or an
instrument of conveyance executed by such holder sufficient to transfer such converted shares at the principal office of the
Corporation and shall give written notice to the Corporation at such office that such holder elects to convert the same. Such notice
shall state the number of shares of Series B Preferred Stock being converted. Thereupon, the Corporation shall promptly issue such
shares of Series A Preferred Stock and deliver at such
17
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office to such holder a certificate or certificates for the number of shares of Series A Preferred Stock to which such holder is
entitled. Notwithstanding the foregoing, the Corporation shall not be required to issue any such shares to any Person other than the
Person listed in the Corporations records as the holder of the shares of Series B Preferred Stock unless the Corporation has
obtained reasonable assurance that such transaction is exempt from the registration requirements of, or is covered by an effective
registration statement under, the Securities Act, and all applicable state securities laws, including, if necessary in the reasonable
judgment of the Corporation or its legal counsel, receipt of an opinion to such effect from counsel reasonably satisfactory to the
Corporation. In no event would such opinion be required if the shares of Series A Preferred Stock could, upon conversion, be
resold pursuant to Rule 144 or Rule 144A under the Securities Act. Such conversion shall be deemed to have been made at the
close of business on the date of such surrender of the certificates representing the shares to be converted, and the Person entitled to
receive the shares of Series A Preferred Stock issuable upon such conversion shall be treated for all purposes as the record holder
of such shares on such date.
(iii) Each holder of Series C Preferred Stock that desires to convert shares of Series C Preferred Stock into shares of Ordinary
Common Stock pursuant to this Section 3(g) shall surrender any certificate or certificates therefore, duly endorsed, or an
instrument of conveyance executed by such holder sufficient to transfer such converted shares at the principal office of the
Corporation and shall give written notice to the Corporation at such office that such holder elects to convert the same. Such notice
shall state the number of shares of Series C Preferred Stock being converted. Thereupon, the Corporation shall promptly issue such
shares of Ordinary Common Stock and deliver at such office to such holder a certificate or certificates for the number of shares of
Ordinary Common Stock to which such holder is entitled. Notwithstanding the foregoing, the Corporation shall not be required to
issue any such shares to any Person other than the Person listed in the Corporations records as the holder of the shares of Series C
Preferred Stock unless the Corporation has obtained reasonable assurance that such transaction is exempt from the registration
requirements of, or is covered by an effective registration statement under, the Securities Act, and all applicable state securities
laws, including, if necessary in the reasonable judgment of the Corporation or its legal counsel, receipt of an opinion to such effect
from counsel reasonably satisfactory to the Corporation. In no event would such opinion be required if the shares of Ordinary
Common Stock could, upon conversion, be resold pursuant to Rule 144 or Rule 144A under the Securities Act. Such conversion
shall be deemed to have been made at the close of business on the date of such surrender of the certificates representing the shares
to be converted, and the Person entitled to receive the shares of Ordinary Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder of such shares on such date.
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(iv) Subject to Section 3(e), immediately prior to the conversion of shares of Series A Preferred Stock or Series C Preferred
Stock into shares of Ordinary Common Stock (or other securities into which the shares of Ordinary Common Stock are then
convertible) upon the occurrence of a Series A Triggering Event or an election to convert Series C Preferred Stock pursuant to
Section 3(f) (as applicable), the Corporation shall distribute cash with respect to each share of Series A Preferred Stock in an
amount equal to such shares accrued and unpaid dividends and each share of Series C Preferred Stock in an amount equal to such
shares accrued and unpaid dividends, in any case immediately prior to such conversion. At the option of a holder of Series A
Preferred Stock or Series C Preferred Stock (as applicable), such holder may elect to have its accrued and unpaid dividends paid in
shares of Ordinary Common Stock in an amount equal to the accrued and unpaid dividends for each such share divided by the
Ordinary Series A Conversion Price for a share of Series A Preferred Stock or Series C Conversion Price for a share of Series C
Preferred Stock (as applicable). Notwithstanding anything to the contrary contained herein, if at the time of any conversion of
Series A Preferred Stock or Series C Preferred Stock the funds of the Corporation legally available for payment of such accrued
and unpaid dividends are insufficient to make the required payments or the Corporation is otherwise prohibited from making any
such payment or portion thereof, whether under Section 3(e), under the Note Purchase Agreement (as defined below), or otherwise,
then the Corporation shall use those funds that are legally available and otherwise permitted hereunder to make such payments first
to satisfy any such payment obligations for accrued and unpaid dividends on Series C Preferred Stock and then accrued and unpaid
dividends on Series A Preferred Stock, allocated in each case on a first come, first served basis with respect to shares of Series C
Preferred Stock and shares of Series A Preferred Stock subject to conversion and any remaining accrued and unpaid dividends
shall convert into shares of Ordinary Common Stock in accordance with this subsection.
(h) Conversion Price Adjustments.
(i) Adjustment for Splits and Combinations. If the Corporation shall at any time or from time to time effect a subdivision of
the outstanding shares of Ordinary Common Stock without a corresponding subdivision of the shares of Series A Preferred Stock
and/or shares of Series C Preferred Stock, each of the Series A Conversion Price and Series C Conversion Price in effect
immediately before that subdivision shall be multiplied by a fraction (A) the numerator of which is the total number of shares of
Ordinary Common Stock issued and outstanding immediately prior to the time of such subdivision and (B) the denominator of
which is the total number of shares of Ordinary Common Stock issued and outstanding as a result of such subdivision. Conversely,
if the Corporation shall at any time or from time to time combine the outstanding shares of Ordinary Common Stock into a smaller
number of shares of Ordinary Common Stock without a corresponding combination of the shares of Series A Preferred Stock and/
or shares of Series C Preferred Stock, each of the Series A Conversion Price and Series C Conversion Price in effect immediately
before the combination shall be multiplied by a fraction (A) the numerator of which is the total number of shares of Ordinary
Common Stock issued and outstanding immediately prior to
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the time of such combination and (B) the denominator of which is the total number of shares of Ordinary Common Stock issued
and outstanding as a result of such combination. Any adjustment under this provision shall become effective at the close of
business on the date the subdivision or combination becomes effective.
(ii) Adjustment for Dividends. If the Corporation at any time or from time to time makes, or fixes a record date for the
determination of holders of Ordinary Common Stock entitled to receive a dividend or other distribution payable in additional
shares of Ordinary Common Stock, in each such event each of the Series A Conversion Price and the Series C Conversion Price
that is then in effect shall be decreased as of the time of such issuance or, in the event such record date is fixed, as of the close of
business on such record date, by multiplying each of the Series A Conversion Price and Series C Conversion Price then in effect by
a fraction (A) the numerator of which is the total number of shares of Ordinary Common Stock issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date and (B) the denominator of which is the
total number of shares of Ordinary Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Ordinary Common Stock issuable in payment of such dividend
or other distribution; provided, that, if such record date is fixed and such dividend or other distribution is not fully paid or if such
dividend or other distribution is not fully made on the date fixed therefor, each of the Series A Conversion Price and the Series C
Conversion Price shall be recomputed accordingly as of the close of business on such record date and thereafter each shall be
adjusted pursuant to this provision to reflect the actual payment of such dividend or other distribution.
(iii) Adjustment for Reclassification, Exchange and Substitution. If at any time or from time to time, the shares of Ordinary
Common Stock issuable upon the conversion of Series A Preferred Stock and Series C Preferred Stock is changed into the same or
a different number of shares of any series of stock, whether by recapitalization, reclassification or otherwise (other than an
acquisition or asset transfer or a subdivision or combination of shares or dividend payable in shares or a reorganization, merger,
consolidation or sale of assets provided for elsewhere in this Section 3(h)), in any such event each holder of shares of Series A
Preferred Stock and shares of Series C Preferred Stock shall have the right thereafter to convert such shares into the kind and
amount of stock and other securities and property receivable upon such recapitalization, reclassification or other change by holders
of the maximum number of shares of Ordinary Common Stock into which such shares of Series A Preferred Stock or shares of
Series C Preferred Stock could have been converted immediately prior to such recapitalization, reclassification or change, all
subject to further adjustment as provided herein or with respect to such other securities or property by the terms thereof.
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(iv) Reorganizations, Mergers, Consolidations or Sales of Assets. If any Organic Change shall be effected in such a way that
holders of Ordinary Common Stock shall be entitled to receive (either directly or upon subsequent liquidation) stock, securities or
assets with respect to or in exchange for shares of Ordinary Common Stock, then, as a condition of such Organic Change, lawful
and adequate provisions shall be made whereby each holder of Series A Preferred Stock and holder of Series C Preferred Stock
shall thereupon have the right to receive, upon the basis and upon the terms and conditions specified herein and in lieu of the
shares of Ordinary Common Stock immediately theretofore receivable upon the conversion of shares of Series A Preferred Stock
or shares of Series C Preferred Stock, such shares of stock, securities or assets as may be issued or payable with respect to or in
exchange for a number of outstanding shares of Ordinary Common Stock equal to the number of shares of Ordinary Common
Stock immediately theretofore receivable upon such conversion had such Organic Change not taken place, and in any case of a
reorganization or reclassification only appropriate provisions shall be made with respect to the rights and interests of such holder to
the end that the provisions hereof (including provisions for adjustments of the Series A Conversion Price and Series C Conversion
Price) shall thereafter be applicable, as nearly as may be, in relation to any shares of stock, securities or assets thereafter
deliverable upon the exercise of such conversion rights.
(v) Sale of Ordinary Common Stock Below Preferred Conversion Price.
(A) If at any time or from time to time, the Corporation issues or sells, or is deemed by the express provisions of
subsection (C) to have issued or sold, Additional Shares of Common Stock, other than as a dividend or other distribution on
any Ordinary Common Stock as provided in subsection (ii) above, and other than a subdivision or combination of shares of
Ordinary Common Stock as provided in subsection (i) above, for an Effective Price less than the then effective Series A
Conversion Price or Series C Conversion Price, then and in each such case the then applicable existing Series A Conversion
Price or existing Series C Conversion Price shall be reduced, as of the opening of business on the date of such issue or sale,
to a price equal to the Effective Price for which Additional Shares of Common Stock have been issued or sold or deemed to
have been issued or sold; provided, that, if prior to such adjustment to the Series C Conversion Price only, under this
subsection (v) the Series C Conversion Price was reduced pursuant to Section 3(u), then upon any subsequent adjustment
pursuant to this subsection (v), the Series C Conversion Price shall be further reduced by the aggregate incremental
reductions to the Series C Conversion Price prior to such adjustment under this subsection (v). No adjustment to the Series
A Conversion Price shall result from any decrease of the Series C Conversion Price pursuant to Section 3(u) or the last
clause of the preceding sentence.
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(B) For the purpose of making any adjustment required under this subsection (v), the consideration received by the
Corporation for any issue or sale of securities shall (A) to the extent it consists of cash, be computed at the net amount of
cash received by the Corporation after deduction of any underwriting or similar commissions, compensation or concessions
paid in cash or allowed to be paid in cash by the Corporation in connection with such issue or sale but without deduction of
any expenses payable by the Corporation and without deduction for any such commissions, compensation or concessions
payable in stock or Convertible Securities, (B) to the extent it consists of property other than cash, be computed at the fair
value of that property as determined in good faith by the Board of Directors, and (C) if Additional Shares of Common
Stock, Convertible Securities or rights or options to purchase either Additional Shares of Common Stock or Convertible
Securities are issued or sold together with other securities or other assets of the Corporation for a consideration which
covers both, be computed as the portion of the consideration so received that may be reasonably determined in good faith
by the Board of Directors to be allocable to such Additional Shares of Common Stock, Convertible Securities or rights or
options.
(C) For the purpose of the adjustment required under this subsection (v), if the Corporation issues or sells (A) any
securities (directly or indirectly) convertible into or exchangeable for Additional Shares of Common Stock, including all
warrants, options and other rights to acquire any equity interests of the Corporation (Convertible Securities) or (B) rights
or options for the purchase of Additional Shares of Common Stock or Convertible Securities and if the Effective Price of
such Additional Shares of Common Stock is less than the then applicable Common Share Conversion Price or Series C
Conversion Price in each case the Corporation shall be deemed to have issued at the time of the issuance of such rights or
options or Convertible Securities the maximum number of Additional Shares of Common Stock issuable upon exercise or
conversion thereof and to have received as consideration for the issuance of such securities an amount equal to the total
amount of the consideration, if any, received by the Corporation for the issuance of such rights or options or Convertible
Securities, plus, in the case of such rights or options, the minimum amounts of consideration, if any, payable to the
Corporation upon the exercise of such rights or options, plus, in the case of Convertible Securities, the minimum amounts
of consideration, if any, payable to the Corporation (other than by cancellation of liabilities or obligations evidenced by
such Convertible Securities) upon the conversion thereof; provided, that, if in the case of Convertible Securities the
minimum amounts of such consideration cannot be ascertained, but are a function of antidilution or similar protective
clauses, the Corporation shall be deemed to have received the minimum amounts of consideration without reference to such
clauses; provided, further, that if the minimum amount of consideration payable to the Corporation upon the exercise or
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conversion of rights, options or Convertible Securities is reduced over time or on the occurrence or nonoccurrence of
specified events other than by reason of antidilution adjustments, the Effective Price shall be recalculated using the figure to
which such minimum amount of consideration is reduced; provided, further, that if the minimum amount of consideration
payable to the Corporation upon the exercise or conversion of such rights, options or Convertible Securities is subsequently
increased, the Effective Price shall be again recalculated using the increased minimum amount of consideration payable to
the Corporation upon the exercise or conversion of such rights, options or Convertible Securities. No further adjustment of
the Common Share Conversion Price or Series C Conversion Price, as adjusted upon the issuance of such rights, options or
Convertible Securities, shall be made as a result of the actual issuance of Additional Shares of Common Stock on the
exercise of any such rights or options or the conversion of any such Convertible Securities.
(D) Additional Shares of Common Stock shall mean all shares of Ordinary Common Stock issued by the
Corporation or deemed to be issued pursuant to this subsection (v), other than: (i) up to 2,500,000 shares of Ordinary
Common Stock (as adjusted for any distribution, split, combination of the outstanding Ordinary Common Stock or similar
recapitalization affecting the number of shares of Ordinary Common Stock outstanding) issued as compensation to
employees, consultants, officers or directors of the Corporation pursuant to any option, restricted stock or other equity
compensation plans or agreements as approved by the Board of Directors and in compliance with its contractual
obligations; (ii) shares of Series C Preferred Stock issued upon the exercise of Series C Warrants; (iii) shares of Ordinary
Common Stock issued upon the conversion of shares of Series A Preferred Stock, Series B Preferred Stock or Series C
Preferred Stock; and (iv) shares of Series A Preferred Stock issued upon the conversion of Series B Preferred Stock. The
Effective Price of Additional Shares of Common Stock shall mean the quotient determined by dividing the total number
of Additional Shares of Common Stock issued or sold, or deemed to have been issued or sold by the Corporation under this
subsection (v), into the aggregate consideration received, or deemed to have been received by the Corporation for such issue
under this subsection (v), for such Additional Shares of Common Stock.
(E) A Supermajority of the Series C Preferred Stock may waive the application of this subsection (v) to any issuance
or deemed issuance of shares of Ordinary Common Stock to which this subsection (v) may be applicable which waiver shall
be effective on all stockholders.
(F) Series C Warrants means the Warrants to purchase Series C Preferred Units issued pursuant to the Note and
Warrant Purchase Agreement dated January 15, 2010, among TVAX Biomedical, LLC and the purchasers of securities
thereunder, as amended by the Amended and Restated Note and Warrant Purchase Agreement, dated July 15, 2011 (the
Note Purchase Agreement).
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(vi) Series B Preferred Stock Adjustments for Certain Dilutive or Anti-Dilutive Events.
(A) If the Corporation should at any time or from time to time fix a record date for the effectuation of a split or
subdivision of the outstanding shares of Series A Preferred Stock or the determination of holders of shares of Series A
Preferred Stock entitled to receive a distribution payable in additional shares of Series A Preferred Stock, then, as of such
record date (or, if no record date is fixed, as of the close of business on the date on which the Board of Directors of the
Corporation adopts the resolution relating to such distribution, split or subdivision), the number of shares of Series A
Preferred Stock issuable upon conversion of shares of Series B Preferred Stock pursuant to Section 3(f)(ii)(B) (the Series
B Conversion Shares) shall be increased to equal the product of the number of Series B Conversion Shares immediately
prior to such date multiplied by a fraction, the numerator of which shall be the number of shares of Series A Preferred Stock
outstanding immediately after such distribution, split or subdivision and the denominator of which shall be the number of
shares of Series A Preferred Stock outstanding immediately prior thereto. If the number of shares of Series A Preferred
Stock outstanding at any time or from time to time is decreased by a combination of the outstanding shares of Series A
Preferred Stock, then following such combination, the number of Series B Conversion Shares shall be decreased to equal
the product of the number of Series B Conversion Shares immediately prior thereto multiplied by a fraction, the numerator
of which shall be the number of shares of Series A Preferred Stock outstanding immediately after such combination and the
denominator of which shall be the number of shares of Series A Preferred Stock outstanding immediately prior thereto.
(B) If the Corporation shall be a party to any transaction, including any capital reorganization, reclassification or
recapitalization involving the Ordinary Common Stock or the Series A Preferred Stock, or some other form of transaction,
in which the previously outstanding Series A Preferred Stock shall be changed into or exchanged, or would have been
changed or exchanged if such Ordinary Common Stock or Series A Preferred Stock were outstanding, for different
securities of the Corporation or other securities of another corporation or interests in any other corporate or non-corporate
entity (such other corporation or non-corporate entity is referred to herein as the Surviving Entity) or other property
(including cash) or any combination of the foregoing, then, as a condition to the consummation of such transaction, lawful
and adequate provision shall be made whereby the holders of shares of Series B
24

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Preferred Stock shall thereafter have the right to receive, in lieu of shares of Series A Preferred Stock or shares of Ordinary
Common Stock of the Corporation immediately theretofore receivable upon the conversion of the Series B Preferred Stock,
such shares of stock or securities (such stock and securities are referred to herein as the Surviving Entity Securities) or
assets as would have been issued or payable with respect to or in exchange for the Ordinary Common Stock or Series A
Preferred Stock which the holder would have held had the holder converted the Series B Preferred Stock immediately prior
to such transaction. In any case, appropriate provisions shall be made with respect to the rights and interests of the holders
of Series B Preferred Stock to the end that such conversion rights and exercise rights (including, without limitation,
provisions for adjustment of the Series B Conversion Price) shall thereafter be applicable, as nearly as may be practicable in
relation to any shares of Surviving Entity Securities or assets thereafter deliverable upon the conversion thereof.
(i) Certificate as to Adjustments.
Upon the occurrence of each adjustment or readjustment of the Series A Conversion Price or Series C Conversion Price
pursuant to this Article VI, the Corporation, at its expense, shall promptly compute such adjustment or readjustment in accordance
with the terms hereof and prepare and furnish to each holder of Series A Preferred Stock or Series C Preferred Stock (as
applicable) a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment
or readjustment is based. The Corporation shall, upon the written request at any time of any holder of Series A Preferred Stock or
Series C Preferred Stock furnish or cause to be furnished to such holder a like certificate setting forth (i) such adjustment and
readjustment, (ii) the Series A Conversion Price or Series C Conversion Price (as applicable) at the time in effect, and (iii) the
number of shares of Ordinary Common Stock and the amount, if any, of other property which at the time would be received upon
the conversion of a Series A Preferred Stock or Series C Preferred Stock pursuant to this Article VI.
(j) Notices of Record Date.
In the event of any taking by the Corporation of a record of the holders of any class of securities for the purpose of
determining the holders thereof who are entitled to receive any dividend or other distribution, any right or warrant to subscribe for,
purchase or otherwise acquire any equity stock or any class of any other securities or property, or to receive any other right,
whether now existing or hereafter created), the Corporation shall mail to each holder of Series A Preferred Stock, Series B
Preferred Stock and Series C Preferred Stock, at least 20 days prior to the date specified therein, a notice specifying the date on
which any such record is to be taken for the purpose of such dividend or other distribution, right or warrant, and the amount and
character of such dividend or other distribution, right or warrant. The Corporation shall not make or issue such distribution or other
distribution, right or warrant described herein unless it provides the holders of the Series A Preferred Stock, Series B Preferred
Stock and Series C Preferred Stock at least 20 days advance written notice thereof.
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(k) Payment of Taxes.
The Corporation will pay all taxes (other than taxes based upon income or gain) and other governmental charges that may be
imposed with respect to the issue or delivery of shares of Ordinary Common Stock upon conversion of shares of Series A Preferred
Stock, Series B Preferred Stock or Series C Preferred Stock, or the issue or delivery of shares of Series A Preferred Stock upon
conversion of the shares of Series B Preferred Stock, excluding any tax or other charge imposed in connection with any Transfer
involved in the issue and delivery of shares in a name other than that in which the shares so converted were registered.
(l) Termination of Conversion Rights.
The conversion rights of any shares of Series A Preferred Stock or Series C Preferred Stock subject to redemption hereunder
shall terminate on the date such shares are redeemed.
(m) Closing of Books.
The Corporation will at no time close its transfer books in any manner which interferes with the timely conversion of shares
of Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock.
(n) Certain Events.
If any event occurs of the type contemplated by the provisions of this Article VI but not expressly provided for by such
provisions (including the granting of equity appreciation rights, phantom equity rights or other rights with equity features other
than grants excluded from the definition of Additional Shares of Common Stock), then the Board of Directors shall make an
appropriate adjustment in the Series A Conversion Price and the Series C Conversion Price, as applicable, so as to protect the
rights of the holders of Series A Preferred Stock and holders of Series C Preferred Stock; provided, that no such adjustment shall
increase the Series A Conversion Price or Series C Conversion Price as otherwise determined pursuant to this Article VI or
decrease the amount of shares of Ordinary Common Stock issuable upon conversion of any shares of Series A Preferred Stock or
shares of Series C Preferred Stock.
(o) No Avoidance.
In the event the Corporation shall enter into any transaction for the purpose of avoiding the provisions of this Section 3, the
benefits provided by such provisions shall nevertheless apply and be preserved.
(p) No Adjustment.
No adjustment to the Series A Conversion Price shall occur as a result of the consummation of the issuance of shares of
Ordinary Common Stock upon the exercise of Series C Warrants or any subsequent issuance of shares of Ordinary Common Stock
upon the conversion of any shares of Series C Preferred Stock issued upon the exercise of Series C Warrants.
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(q) Adjustment to Series C Preferred Stock.
In the event that any of the terms or conditions of any share, security or equity interest in the Corporation are more favorable
than the terms of the Series C Preferred Stock (including the terms contained in the Investor Rights Agreement or any successor
agreement thereto applicable to such subsequently issued share, security or equity interest in the Corporation), the terms and
conditions of the Series C Preferred Stock shall be adjusted so that the holders of the Series C Preferred Stock have the benefit of
such more favorable terms.
(r) Redemption.
(i) Redemption on Request. At any time after the earlier to occur of (i) January 15, 2015 or (ii) the occurrence of a Default
subject to Section 3(u), the holders of 70% of the outstanding shares of Series C Preferred Stock may request redemption of all or
any portion of the shares of Series C Preferred Stock (Series C Redemption Request); provided, that, a Series C Redemption
Request shall have no effect on any shares of Series C Preferred Stock issued upon the exercise of Series C Warrants which may be
redeemed as part of a Series C Redemption Request or upon the exercise of the put rights under the Series C Warrants at the
election of the holders of such shares of Series C Preferred Stock. At any time after the earlier to occur of: (i) January 15, 2016, or
(ii) the occurrence of a Default subject to Section 3(u), the holders of 70% of the outstanding shares of Series A Preferred Stock
may request redemption of all or any portion of the outstanding shares of Series A Preferred Stock by delivering written notice of
such request to the Corporation and each holder of Series C Preferred Stock and holder of Series C Warrants (a Series A
Redemption Request). The Corporation shall fix a date that is within ninety (90) days after the date of the Series C Redemption
Request or Series A Redemption Request for the completion of the redemption (the Redemption Date). Upon the delivery of a
Series C Redemption Request, the Corporation and the electing holders of shares of Series C Preferred Stock making the Series C
Redemption Request shall promptly (and in any event within 10 days after the date of the Series C Redemption Request) meet for
the purpose of determining the redemption price under subsection (A) below. Promptly after the determination of the redemption
price for shares pursuant to subsection (A) or (B) below (as applicable), the Corporation shall give written notice of such request to
the redeeming holders specifying the redemption price for shares of Series C Preferred Stock or shares of Series A Preferred Stock
(as applicable), the Redemption Date for such Series C Redemption Request or Series A Redemption Request (as applicable) and
the place where such amounts are payable (the Redemption Notice). All redeeming holders shall tender their redeemed shares
subject to a Redemption Request pursuant to the Redemption Notice on the Redemption Date. The Corporation shall redeem such
shares by paying in cash for each share to be redeemed on the Redemption Date as follows:
(A) The Corporation shall redeem each share of Series C Preferred Stock to be redeemed on the Redemption Date by
paying in cash a price per share equal to the greater of (i) the Series C Original Issue
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Price plus all accrued and unpaid dividends thereon or (ii) Series C Fair Market Value. Series C Fair Market Value
means the fair market value of shares of Series C Preferred Stock, on a fully-diluted basis, determined on a going-concern
basis as between a willing buyer and a willing seller and taking into account all relevant factors determinative of value
without giving effect to any discount for any lack of liquidity attributable to a lack of a public market for such security, any
block discount or discount attributable to the size of any Persons holdings of such security, any minority interest or any
voting rights thereof or lack thereof. The Corporation and the holders of a majority of the shares of the Series C Preferred
Stock subject to a Series C Redemption Request (for purposes of this definition only, each referred to as the Majority
Holders), will use reasonable efforts to determine Series C Fair Market Value, but if such parties are unable to agree on
Series C Fair Market Value within 10 days after meeting for the purpose of determining the Series C Fair Market Value, the
Corporation and the Majority Holders shall, within 20 days after the Series C Redemption Request, mutually select an
appraiser to make a determination of the Series C Fair Market Value (who shall make such determination within 30 days
after selection). If the Corporation and the Majority Holders are unable to agree on an appraiser within a reasonable period
of time, then the parties shall choose the appraiser by lot with each of the Corporation and Majority Holders choosing 2
appraisers and the appraiser chosen by lot from those 4 appraisers. The determination of such appraiser shall be final and
binding upon the parties, and the fees and expenses of such appraiser shall be borne by the Corporation. Notwithstanding
the aforementioned, if a Series C Redemption Request and exercise of put rights under the Series C Warrants occur
contemporaneously then the Majority Holders shall coordinate the determination of Series C Fair Market Value with the
determination of fair market value under the Series C Warrants and to the extent an appraisal is required, the Corporation
shall only be required to obtain a single appraisal for purposes of determining Series C Fair Market Value and the put price
for the Series C Warrants for such contemporaneous exercises with the Majority Holders coordinating with the holders of
Series C Warrants exercising put rights thereunder to identify the appraiser;
(B) The Corporation shall redeem each share of Series A Preferred Stock to be redeemed on the Redemption Date by
paying in cash a price per share equal to the Series A Original Issue Price plus all accrued and unpaid dividends thereon;
(C) Such payments by the Corporation shall be made in full on the Redemption Date to the holders entitled thereto
subject to the restrictions contained in Section 3(r)(ii). On the Redemption Date, each holder of shares subject to a Series C
Redemption Request or Series A Redemption Request (as applicable) shall provide certificates duly endorsed for transfer or
an instrument of conveyance executed by such holder sufficient to transfer such redeemed shares and all redeemed shares
shall be cancelled; and
28

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(D) Any shares subject to a Series A Redemption Request or Series C Redemption Request not satisfied in full on the
Redemption Date shall remain outstanding. Dividends shall accrue and compound on such shares until such amounts are
paid in full.
(ii) Insufficient Funds.
(A) If the funds of the Corporation legally available for redemption of shares of Series C Preferred Stock and
repurchase of Series C Warrants or shares of Series A Preferred Stock (as applicable) on the date any redemption or
repurchase payment is due are insufficient to make the required payments for shares of Series C Preferred Stock and/or the
exercise of put rights under the Series C Warrants subject to a Series C Redemption Request and the exercise of put rights
under the Series C Warrants or shares of Series A Preferred Stock subject to a Series A Redemption Request, those funds
that are legally available shall be distributed:
(i) in the case of a Series C Redemption Request, ratably among the holders of shares of Series C Preferred
Stock and parties entitled to put payments under the Series C Warrants in such a manner that the redemption and put
amount to be distributed to each such holder and other party at that time shall equal the amount obtained by
multiplying the entire assets and funds of the Corporation legally available for redemption hereunder and put
payments under the Series C Warrants by a fraction, the numerator of which shall be the full redemption amount to
which such holder would then be entitled under Section 3(r)(i)(A) if the assets and funds available for redemption and
payment of the put price under Series C Warrants sufficed to permit payment thereof (as applicable), and the
denominator of which shall be the full redemption and repurchase amount to which all such holders of shares of Series
C Preferred Stock subject to a Series C Redemption Request would then be entitled under Section 3(r)(i)(A) and
holders of Series C Warrants exercising put rights are entitled under Series C Warrants if the assets and property
available for redemption sufficed to permit payment thereof; and
(ii) in the case of a Series A Redemption Request, ratably among the holders of shares of Series A Preferred
Stock in such a manner that the redemption amount to be distributed to each such holders at that time shall equal the
amount obtained by multiplying the entire assets and funds of the Corporation legally
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available for redemption hereunder by a fraction, the numerator of which shall be the full redemption amount to which
such holder would then be entitled under Section 3(r)(i)(B) if the assets and funds available for redemption sufficed to
permit payment thereof, and the denominator of which shall be the full redemption amount to which all such holders
of shares of Series A Preferred Stock subject to a Series A Redemption Request would then be entitled under
Section 3(r)(i)(B) if the assets and property available for redemption sufficed to permit payment thereof.
(B) When additional funds of the Corporation are legally available for the redemption payment pursuant to a Series C
Redemption Request or Series A Redemption Request (as applicable) and repurchase payment pursuant to the exercise of a
put right under the Series C Warrants, such funds shall immediately be used to redeem the remaining shares of Series C
Preferred Stock or shares of Series A Preferred Stock (as applicable) subject to an outstanding Series C Redemption
Request or Series A Redemption Request (as applicable) and pay amounts owed for the exercise of put rights under the
Series C Warrants in accordance with subsections (A)(i) and (A)(ii) above (as applicable) with adjustment for the accrued
and unpaid interest under Section 3(r)(i)(D) and the Series C Warrants (as applicable) and such funds shall not be used for
any other purpose. In addition, if the Corporation fails to satisfy its obligations pursuant to a Series A Redemption Request
or Series C Redemption Request on the Redemption Date for the same, the holders of shares of Series A Preferred Stock or
holders of shares of Series C Preferred Stock may pursue any and all rights and remedies at law or equity available to them
and holders of shares of Series C Preferred Stock shall also have the remedies available to them as set forth in Section 3(u).
(iii) Subordination of Series A Redemption Rights. Notwithstanding anything to the contrary contained herein, each Series A
Redemption Request shall be subordinate and junior in right to any election of redemption rights or repurchase rights of shares of
Series C Preferred Stock or Series C Warrants and the payment in full and satisfaction of all obligations hereunder and under
Series C Warrants regardless of the timing of any such election. For the avoidance of doubt, if any Series C Redemption Request
or any repurchase right under Series C Warrants is made after a Series A Redemption Request or at any time when Corporation
owes amounts pursuant to a Series A Redemption Request, whether at the Redemption Date therefore or pursuant to
Section 3(r)(ii), then the Corporation shall satisfy in full all such obligations owed in respect of any such outstanding Series C
Redemption Request or the exercise of any repurchase rights under Series C Warrants prior to payment of any amounts owed
hereunder for any Series A Preferred Unit or otherwise pursuant to any such outstanding Series A Redemption Request.
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(s) Termination of Redemption Rights.
The rights of holders of shares of Series A Preferred Stock and holders of shares of Series C Preferred Stock under
Section 3(r) shall terminate upon a Qualified Public Offering. Qualified Public Offering means the closing of a firmly
underwritten public offering pursuant to an effective registration statement under the Securities Act, covering the offer and sale of
shares of Ordinary Common Stock for the account of the Corporation with gross cash proceeds to the Corporation (before
underwriting discounts, commissions and fees) of at least $30,000,000 and with a pre-money value of the Ordinary Common Stock
(on a fully-diluted basis) of at least $150,000,000.
(t) Default. A Default shall have occurred if:
(i) the Corporation fails to pay the full amount of any dividend or other distributions for 30 days after the payment due date
declared by the Board of Directors;
(ii) the Corporation, any Wholly Owned Subsidiary, Gary W. Wood, Rex Wiggins, Catherine Lucasey, Timothy Wurst,
Frank Holladay or TVAX Founders, LLC breaches, fails to perform or observe any other covenants, agreements or obligations
contained in any of the Investment Documents (as that term is defined in the Note Purchase Agreement) or any employment
agreement, consulting agreement or other agreement to which any may be a party with the Corporation or a Wholly Owned
Subsidiary at any time, including the failure to pay in full all amounts owed in cash for redemption or put obligations of the
Corporation or any Wholly Owned Subsidiary contained in the Series C Warrants or Section 3(r) of Article VI on the Redemption
Date or initial closing date (as applicable), if such failure continues uncured for 30 days (if capable of cure);
(iii) any representation or warranty of the Corporation, any Wholly Owned Subsidiary, Gary W. Wood, Rex Wiggins or
Catherine Lucasey, Timothy Wurst, Frank Holladay contained any of the Investment Documents (as that term is defined in the
Note Purchase Agreement) or any employment agreement, consulting agreement or other agreement to which each may be a party
with the Corporation or any Wholly Owned Subsidiary at any time is untrue in any material respect (without giving effect to any
materiality qualification contained therein) and continues uncured for 30 days (if capable of cure);
(iv) the Corporation or any Wholly Owned Subsidiary makes an assignment for the benefit of creditors or admits in writing
its inability to pay its debts generally as they become due, or an order, judgment, decree or injunction is entered adjudicating the
Corporation or any Wholly Owned Subsidiary bankrupt or insolvent or requiring the dissolution or split up of the Corporation or
any Wholly Owned Subsidiary or preventing the Corporation or any Wholly Owned Subsidiary from conducting all or any part of
its business; or any order for relief with respect to the Corporation or any Wholly Owned Subsidiary is entered under the Federal
Bankruptcy Code; or the Corporation petitions or applies to any tribunal for the appointment of a custodian,
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trustee, receiver or liquidator of the Corporation, any Wholly Owned Subsidiary, or of any substantial part of the assets of the
Corporation or any Wholly Owned Subsidiary, or commences any proceeding relating to the Corporation or any Wholly Owned
Subsidiary under any bankruptcy reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation or
similar laws of any jurisdiction now or hereafter in effect; or any such petition or application is filed, or any such proceeding is
commenced, against the Corporation or any Wholly Owned Subsidiary and either (i) the Corporation or the Wholly Owned
Subsidiary, as the case may be, by any act indicates its approval thereof, consent thereto or acquiescence therein or (ii) such
petition, application or proceeding is not dismissed within sixty (60) days;
(v) any of the Corporations assets or the assets of any Wholly Owned Subsidiary are attached, seized, subjected to a writ or
distress warrant, or are levied upon, or come within the possession of any receiver, trustee, custodian or assignee for the benefit of
creditors in connection with any obligations or liabilities of the Corporation or any Wholly Owned Subsidiary and such
attachment, seizure, warrant, levy or possession could reasonably be expected to have a Material Adverse Effect;
(vi) the Corporation or any Wholly Owned Subsidiary defaults in the payment when due, or in performance or observance, of
any material obligation of the Corporation or any Wholly Owned Subsidiary and such default continues uncured for 30 days;
(vii) any of the Investment Documents shall cease to be in full force and effect or declared to be null and void by a court of
competent jurisdiction;
(viii) a final judgment in excess of $100,000 is rendered against the Corporation or any Wholly Owned Subsidiary; or
(ix) the occurrence of any event that could cause the injunction, cessation or substantial curtailment of the conduct of
business by the Corporation or any Wholly Owned Subsidiary, whether by a court, administrative agency or other governmental
authority or otherwise, including the loss, suspension or revocation of, or failure to renew, any license, permit or other approval
required by the Corporation or any Wholly Owned Subsidiary to conduct its business.

Material Adverse Effect means any matter or matters which would, alone or in the aggregate, have a materially adverse
effect on the combined operating results, prospects, assets, liabilities, operations, condition (financial or otherwise) or business of
the Corporation and its Wholly Owned Subsidiaries.
(u) Consequences of a Default.
(i) Upon a Default, holders of shares of Series C Preferred Stock and, subject to the prior right of holders of shares of Series
C Preferred Stock, holders of shares of Series A Preferred Stock shall be entitled to exercise redemption rights in accordance with
Section 3(r); provided, that for any Default to which a cure period applies, such cure period shall be applied against the 90-day
time period for fixing the Redemption Date.
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(ii) For a Default capable of cure the then applicable dividend for Series C Preferred Stock shall increase immediately by an
increment of 2% retroactive to the occurrence of the event giving rise to the Default. Thereafter, until such time as no Default
exists, the dividend for Series C Preferred Stock shall increase automatically at the end of each succeeding 30-day period by an
additional increment of 1%. Any increase in the dividend for Series C Preferred Stock resulting from this provision shall terminate
as of the close of business on the date on which no Default exists, subject to subsequent increases pursuant to this provision.
(iii) For a Default not capable of cure the then applicable dividend for Series C Preferred Stock shall increase immediately by
an increment of 5% retroactive to the occurrence of the event giving rise to the Default. In no event shall an increase to the
dividend for Series C Preferred Stock under this provision be rescinded.
(iv) For a Default capable of cure the then applicable Series C Conversion Price shall be reduced immediately retroactive to
the occurrence of the event giving rise to the Default by an increment of 5% of what the Series C Conversion Price would have
been immediately prior to such adjustment. Thereafter, until such time as no Default exists, the then Series C Conversion Price
shall be automatically reduced at the end of each succeeding 30-day period by an additional increment of 1% of what the Series C
Conversion Price would have been immediately prior to such adjustment. In no event shall a decrease to the Series C Conversion
Price under this provision be rescinded.
(v) For a Default not capable of cure the then applicable Series C Conversion Price shall be reduced immediately retroactive
to the occurrence of the event giving rise to the Default by an increment of 10% of what the Series C Conversion Price would have
been immediately prior to such adjustment. In no event shall a decrease to the Series C Conversion Price under this provision be
rescinded.
(vi) If any Default has occurred, the number of Directors constituting the Board of Directors shall, at the request of the
Supermajority of the Series C Preferred Stock, be increased by such number which shall constitute a minimum majority of the
Board of Directors, and the Supermajority of Series C Preferred Stock may itself elect or appoint individuals to fill such newly
created positions, to remove any individuals elected to such positions and to fill any vacancies in such positions and the
Corporation and the other shareholders shall take any and all actions requested by a Supermajority of the Series C Preferred Stock
to appoint such designees to the Board of Directors and otherwise implement the terms of this subsection. At such time as no
Default exists, such designees shall no longer serve as Directors and the composition of the Board of Directors shall revert to such
composition prior to the occurrence of such Default.
(vii) If any Default exists, each holder of Series C Preferred Stock shall also have any other rights which such holder is
entitled to under any contract or agreement at any time and any other rights which such holder may have pursuant to applicable
law.
(viii) Application of subsections (i) through (vii) may be waived by the Supermajority of the Series C Preferred Stock.
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ARTICLE VII
VOTING AND QUORUM
Section 1. Common Stock (including the Junior Common Stock) shall entitle the holders thereof to vote on all matters coming before the
stockholders for decision. Except as otherwise may be required by law, each outstanding share of Common Stock shall entitle the holder
thereof to one (1) vote on each matter properly submitted to the stockholders of the Corporation for their vote.
Section 2. Except as otherwise may be required by law, each outstanding share of Preferred Stock shall entitle the holder thereof to only
such voting rights as may be specified for such share in this Certificate of Incorporation or the certificate of designation relating to such share
filed pursuant to the DGCL.
ARTICLE VIII
BOARD OF DIRECTORS
Section 1. The property, business and affairs of the Corporation shall be managed and controlled by a governing body, which shall be
known as the Board of Directors.
Section 2. The number of directors of the Corporation shall be fixed by, or in the manner provided in, the Bylaws of this Corporation.
Section 3. The members of the Board of Directors, other than those who may be elected by the holders of the Preferred Stock or series
thereof, shall be divided into three classes (to be designated as Class I, Class II and Class III), as nearly equal in number as the then total
number of directors constituting the whole Board of Directors permits, with the terms of office of one class expiring each year.
Notwithstanding the foregoing, and except as otherwise required by law, whenever the holders of any one or more series of Preferred Stock
shall have the right, voting separately as a class, to elect one or more directors of the Corporation, the terms of the director or directors elected
by such holders shall expire at the next succeeding annual meeting of stockholders. If at such time, the right of one or more series of Preferred
Stock to elect one or more directors of the Corporation is ongoing, the holders of Preferred Stock entitled to vote in such election shall vote
separately as a class, to elect such director or directors. Subject to the foregoing, at each annual meeting of stockholders the successors to the
class of directors whose term shall then expire shall be elected to hold office for a term expiring at the third succeeding annual meeting and
until their respective successors shall be duly elected and qualified or until their respective earlier resignation or removal. As used in this
Certificate of Incorporation, the term whole Board of Directors is hereby exclusively defined to mean the total number of directors which
the Corporation would have if there were no vacancies on the Board of Directors.
Section 4. Notwithstanding any other provisions of this Certificate of Incorporation or the Bylaws of the Corporation (and
notwithstanding the fact that some lesser percentage may be specified by law, this Certificate of Incorporation or the Bylaws of the
Corporation), any director or the entire Board of Directors may be removed at any time, but only for cause and only by the affirmative vote of
the holders of two thirds (2/3) or more of the Total Voting Power (as defined below) of the then outstanding shares of Voting Stock (as
defined below), considered for
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this purpose as one class. For the purposes of this Section 4 of Article VIII and Article IX: (a) the term Total Voting Power shall mean the
aggregate of all votes of all outstanding shares of Voting Stock; (b) the term Voting Stock shall mean the shares of all classes of Capital
Stock of the Corporation entitled to vote as set forth in Article VII; and (c) the term for cause shall mean commission of a felony, or a
finding by a court of competent jurisdiction of liability for negligence, or misconduct, in the performance of the directors duty to the
Corporation in a matter of substantial importance to the Corporation, where such adjudication is no longer subject to direct appeal.
Notwithstanding the foregoing, and except as otherwise required by law, whenever the holders of any one or more series of Preferred Stock
shall have the right, voting separately as a class, to elect one or more directors of the Corporation, the provisions of this Section 4 of Article
VIII shall not apply with respect to the director or directors elected by such holders of Preferred Stock.
Section 5. There shall be no qualifications for election of persons as directors of the Corporation, except that no person shall qualify to
serve as a director or shall be eligible to stand for election as a director if such person has been convicted of a felony by a court of competent
jurisdiction where such conviction is no longer subject to direct appeal. Any director who, at any time during his or her term of office, fails to
continue to satisfy the qualifications under which he or she was last elected to the Board of Directors, or who ceases to qualify to serve on the
Board of Directors under this Section 5 of Article VIII, shall thereupon cease to be qualified as a director and the term of office of such person
shall automatically end. Notwithstanding the foregoing, no action of such unqualified director, the Board of Directors or any committee
thereof shall be rendered invalid or otherwise affected solely because such director becomes or at the time of such action was not qualified.
Section 6. Elections of Directors need not be by ballot unless the Bylaws of the Corporation shall so provide.
ARTICLE IX
CERTAIN BUSINESS COMBINATIONS
Section 1. In addition to any affirmative vote required by law, by this Certificate of Incorporation, or by the provisions of any series of
Preferred Stock that may at the time be outstanding, and except as otherwise expressly provided for in Section 2 of this Article IX, any
Business Combination (as hereinafter defined) shall require (i) the affirmative vote of not less than eighty percent (80%) of the Total Voting
Power of the then outstanding shares of Voting Stock, voting together as a single class (it being understood that for purposes of this Article IX
each share of the Voting Stock shall have the number of votes granted to it pursuant to Article VII hereof or in any resolution or resolutions of
the Board of Directors for issuance of shares of Preferred Stock) and (ii) the affirmative vote of at least a majority of the Total Voting Power
of the then outstanding shares of the Voting Stock not beneficially owned by an Interested Shareholder or any Affiliate or Associate thereof
(each as hereinafter defined), voting together as a single class. Such affirmative votes shall be required notwithstanding the fact that no vote
may be required, or that a lesser percentage may be specified, by law or in any agreement with any national securities exchange or otherwise.
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Section 2. The provisions of Section 1 of this Article IX shall not be applicable to any particular Business Combination, and such
Business Combination shall require only such affirmative vote as is required by law or any other provision of this Certificate of Incorporation,
if the Business Combination shall have been approved by a majority of the Disinterested Directors (as hereinafter defined) then in office.
Section 3. For purposes of this Article IX, the following terms shall have the following meanings:
(a) Affiliate and Associate shall have the respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and
Regulations under the Securities Exchange Act of 1934, as amended, as in effect on the date the Corporations Certificate of
Incorporation was issued by the Secretary of State of the State of Delaware, whether or not the Corporation was then subject to such
rule.
(b) A Person (as hereinafter defined) shall be deemed the beneficial owner or to have beneficial ownership, of any shares of
Common Stock that:
(i) such Person or any of its Affiliates or Associates beneficially owns, directly or indirectly; or
(ii) such Person or any or its Affiliates or Associates, directly or indirectly, has (A) the right to acquire (whether such right is
exercisable immediately or only after the passage of time) pursuant to any agreement, arrangement or understanding (but a Person
shall not be deemed to be the beneficial owner of any Common Stock solely by reason of an agreement, arrangement or
understanding with the Corporation to effect a Business Combination) or upon the exercise of conversion rights, exchange rights,
warrants or options, or otherwise, or (B) the right to vote, or to direct the vote of, pursuant to any agreement, arrangement or
understanding; or
(iii) is beneficially owned, directly or indirectly, by any other Person with which such first mentioned Person or any of its
Affiliates or Associates has any agreement, arrangement or understanding for the purpose of acquiring, holding, voting or
disposing of any shares of Common Stock; provided, however, that no director or officer of the Corporation (nor any Affiliate or
Associate of any such director or officer) (y) shall, solely by reason of any or all of such directors or officers acting in their
capacities as such, be deemed, for any purposes hereof, to beneficially own any Common Stock of the Corporation beneficially
owned by any other such director or officer (or any Affiliate or Associate thereof) or (z) shall be deemed to beneficially own any
Common Stock of the Corporation owned by any pension, profit-sharing, stock bonus or other compensation plan maintained by
the Corporation or by a member of a controlled group of corporations or trades or businesses of which the Corporation is a member
for the benefit of employees of the Corporation and/or any subsidiary, or any trust or custodial arrangement established in
connection with any such plan, not specifically allocated to such Persons personal account.
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(c) The term Business Combination shall mean any transaction that is referred to in any one or more of the following paragraphs
(i) through (vi):
(i) Any merger, consolidation or share exchange of the Corporation with (A) any Interested Shareholder, or (B) any other
entity (whether or not such other entity is itself an Interested Shareholder) which is, or after such merger or consolidation would
be, an Affiliate or Associate of any Interested Shareholder; or
(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) to
or with any Interested Shareholder or any Affiliate or Associate of any Interested Shareholder of any assets of the Corporation
having an aggregate Fair Market Value equal to five percent (5%) or more of the total assets of the Corporation as of the end of its
most recent fiscal year ending prior to the time the determination is being made; or
(iii) the issuance or transfer by the Corporation (in one transaction or a series of transactions) of any securities of the
Corporation to any Interested Shareholder or any Affiliate or Associate of any Interested Shareholder other than (A) on a pro rata
basis to all holders of Common Stock, (B) in connection with the exercise or conversion of securities issued pro rata that are
exercisable for, or convertible into, securities of the Corporation or (C) the issuance or transfer of such securities having an
aggregate Fair Market Value equal to less than one percent (1%) of the aggregate Fair Market Value of all of the outstanding
Capital Stock; or
(iv) the adoption of any plan or proposal for the liquidation or dissolution of the Corporation proposed by or on behalf of any
Interested Shareholder or any Affiliate or Associate of any Interested Shareholder; or
(v) any reclassification of securities (including any reverse stock split), or recapitalization of the Corporation, or any merger
or consolidation of the Corporation with any of its subsidiaries or any other transaction (whether or not with or into or otherwise
involving an Interested Shareholder) which has the effect, directly or indirectly, of increasing the proportionate share of the
outstanding shares of any class or series of equity or convertible securities of the Corporation or any subsidiary that is directly or
indirectly owned by any Interested Shareholder or any Affiliate or Associate of any Interested Shareholder, except as a result of
immaterial changes due to fractional share adjustments, which changes do not exceed, in the aggregate, 1% of the issued and
outstanding shares of such class or series of equity or convertible securities; or
(vi) the acquisition by the Corporation of any securities of an Interested Shareholder or its Affiliates or Associates.
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(d) Determination Date shall mean the date on which the Interested Shareholder became an Interested Shareholder.
(e) Disinterested Director shall mean any member of the Board of Directors of the Corporation who is not an Affiliate or
Associate of, or otherwise affiliated with, the Interested Shareholder and who either was a member of the Board of Directors prior to the
Determination Date, or was recommended for election by a majority of the Disinterested Directors in office at the time such director was
nominated for election.
(f) Fair Market Value shall mean (i) in the case of stock, the highest closing bid quotation with respect to a share of such stock
during the 30-day period preceding the date in question on the Corporations principal stock exchange or other trading system then in
use, or if no such quotation is available, the fair market value on the date in question of a share of such stock as determined in good faith
by a majority of the Disinterested Directors then in office, in each case with respect to any class of stock, appropriately adjusted for any
dividend or distribution in shares of such stock or any stock split or reclassification of outstanding shares of such stock into a greater
number of shares of such stock or any combination or reclassification of outstanding shares of such stock into a smaller number of
shares of such stock; and (ii) in the case of property other than cash or stock, the fair market value of such property on the date in
question as determined in good faith by a majority of the Disinterested Directors then in office.
(g) Interested Shareholder shall mean any Person (other than the Corporation, or any pension, profit-sharing, stock bonus or
other compensation plan maintained by the Corporation or by a member of a controlled group of corporations or trades or businesses of
which the Corporation is a member for the benefit of employees of the Corporation, or any trust or custodial arrangement established in
connection with any such plan) who or which:
(i) is the beneficial owner of five percent (5%) or more of the Common Stock; or
(ii) is an Affiliate or Associate of the Corporation and at any time within the two-year period immediately prior to the date in
question was the beneficial owner of five percent (5%) or more of the then outstanding Common Stock; or
(iii) is an assignee of or has otherwise succeeded to any shares of Common Stock that were at any time within the two-year
period immediately prior to the date in question beneficially owned by any other Interested Shareholder, if such assignment or
succession shall have occurred in the course of a transaction or series of transactions not involving a public offering with the
meaning of the Securities Act and not executed on any exchange or in the over the counter market through a registered broker or
dealer.
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In determining whether a Person is an Interested Shareholder pursuant to this Section 3(g) of Article IX, the number of shares of
Common Stock deemed to be outstanding shall include shares deemed owned through application of Section 3(b) of this Article IX but
shall not include any other shares of Common Stock that may be issuable pursuant to any agreement, arrangement or understanding, or
upon exercise of conversion rights, warrants or options, or otherwise.
(h) Person shall mean any corporation, limited liability company, partnership, trust, unincorporated organization or association,
syndicate, any other entity or a natural person, together with any Affiliate or Associate of such person or any other person acting in
concert with such person.
Section 4. When it appears that a particular Person may be an Interested Shareholder and that the provisions of this Article IX need to be
applied or interpreted, then a majority of the directors of the Corporation who qualify as Disinterested Directors shall have the power and duty
to interpret all of the terms and provisions of this Article IX, and to determine on the basis of information known to them after reasonable
inquiry of all facts necessary to ascertain compliance with this Article IX, including, without limitation, (a) whether a Person is an Interested
Shareholder, (b) the number of shares of Common Stock beneficially owned by any Person, (c) whether a Person is an Affiliate or Associate
of another, (d) the Fair Market Value of (i) the assets that are the subject of any Business Combination, (ii) the securities to be issued or
transferred by the Corporation in any Business Combination, (iii) the consideration other than cash to be received by holders of shares of any
class or series of Common stock or Capital Stock other than Common Stock in any Business Combination, (iv) the outstanding Capital Stock,
or (v) any other item the Fair Market Value of which requires determination pursuant to this Article IX, and (e) whether all of the applicable
conditions set forth in Section 2 of this Article IX have been met with respect to any Business Combination. Any constructions, applications,
or determinations made by the Board of Directors or the Disinterested Directors pursuant to this Article IX, in good faith and on the basis of
such information and assistance as was then reasonably available for such purpose, shall be conclusive and binding upon the Corporation and
its stockholders, and neither the Corporation nor any of its stockholders shall have the right to challenge any such construction, application or
determination.
Section 5. Nothing contained in this Article IX shall be construed to relieve any Interested Shareholder from any fiduciary obligations
imposed by law.
Section 6. Notwithstanding any other provisions of this Certificate of Incorporation or the Bylaws of the Corporation (and
notwithstanding the fact that a lesser percentage may be specified by law, this Certificate of Incorporation or the Bylaws of the Corporation),
in addition to any affirmative vote required by applicable law and any voting rights granted to or held by holders of Preferred Stock, any
amendment, alteration, repeal or rescission of any provision of this Article IX must also be approved by either (i) a majority of the
Disinterested Directors, or (ii) the affirmative vote of not less than eighty percent (80%) of the Total Voting Power of the then outstanding
shares of the Voting Stock, voting together as a single class, together with the affirmative vote of not less than fifty percent (50%) of the Total
Voting Power of the then outstanding shares of the Voting Stock not beneficially owned by any Interested Shareholder or Affiliate or
Associate thereof, voting together as a single class.
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ARTICLE X
AMENDMENT OF CERTIFICATE OF INCORPORATION
Section 1. The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to
this reservation; provided, however, that no such amendment, alteration, change or repeal may be made except in accordance with Section 2 of
this Article X.
Section 2.
(a) None of the provisions of Articles V, VIII, XI or this Article X (excluding the subsection (b) of this Section 2 of Article X) may
be amended, altered, changed or repealed except upon the affirmative vote at any annual or special meeting of the stockholders, of the
holders of at least two thirds (2/3) or more of the Total Voting Power (as defined below) of the then outstanding shares of Voting Stock
(as defined below), considered for this purpose as one class, nor shall new provisions to this Certificate of Incorporation be adopted or
existing provisions to this Certificate of Incorporation be amended, altered or repealed which in either instance are in conflict or
inconsistent with Articles V, VIII, XI or this Article X except upon such two thirds (2/3) or more stockholder vote.
(b) Subject to Sections 3(e)(xi) and 3(q) of Article VI, none of the provisions of Article VI may be amended, altered, changed or
repealed except upon the affirmative vote at any annual or special meeting, or consent in writing, of the holders of at least one-half (1/
2) or more of Series A Preferred Stock and Series C Preferred Stock, considered for this purpose as one class, nor shall new provisions
to this Certificate of Incorporation be adopted or existing provisions to this Certificate of Incorporation be amended, altered or repealed
which in either instance are in conflict or inconsistent with Article VI except upon such one-half (1/2) or more vote or consent in writing
of the holders of Series A Preferred Stock or Series C Preferred Stock; provided, that in the event the proposed amendment or
modification of this Certificate of Incorporation, or the proposed new inconsistent provisions, materially and adversely affect the rights
of Series A Preferred Stock in a manner disproportionate to the effect such amendment, modification or new provision would have on
the holders of Series C Preferred Stock, notwithstanding anything to the contrary contained herein, such amendment, modification or
additional provision also requires the vote or consent in writing of holders of a majority of the Series A Preferred Stock; provided,
further, that in the event the proposed amendment or modification of this Certificate of Incorporation, or the proposed new inconsistent
provisions, materially and adversely affect the rights of Series B Preferred Stock in a manner disproportionate to the effect such
amendment, modification or new provision would have on the holders of Series A Preferred Stock and Series C Preferred Stock,
notwithstanding anything to the contrary contained herein, such amendment, modification or additional provision also requires the vote
or consent in writing of holders of a majority of the Series B Preferred Stock.
40

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(c) None of the provisions of Articles XV or Section 2(b) of Article X may be amended, altered, changed or repealed except upon
the affirmative vote at any annual or special meeting of the stockholders, of the holders of at least three-fourths (3/4) or more of the
Total Voting Power of the then outstanding shares of Voting Stock, considered for this purpose as one class, nor shall new provisions to
this Certificate of Incorporation be adopted or existing provisions to this Certificate of Incorporation be amended, altered or repealed
which in either instance are in conflict or inconsistent with Articles XV or Section 2(b) of Article X except upon such three-fourths (3/
4) or more stockholder vote.
(d) For purposes of this Article X and Article XV: (i) the term Total Voting Power shall mean the aggregate of all votes of all
outstanding shares of Voting Stock; and (ii) the term Voting Stock shall mean the shares of all classes of Capital Stock of the
Corporation entitled to vote on amending, altering, changing or repealing this Certificate of Incorporation or any provision hereof. Any
inconsistency developing between the provisions of a Bylaw of the Corporation and any provisions of this Certificate of Incorporation
shall be controlled by this Certificate of Incorporation.
ARTICLE XI
ADOPTION AND AMENDMENT OF BYLAWS
Section 1. The Bylaws of the Corporation shall be adopted in any manner provided by law.
Section 2. In furtherance, and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to
make, adopt, alter, amend or repeal the Bylaws of the Corporation by the vote of not less than a majority of the whole Board of Directors;
provided, however, that the power of the Board of Directors to alter, amend or repeal the Bylaws, or to adopt new Bylaws, (a) may be denied
as to any Bylaw or portion thereof by the stockholders if at the time of enactment the stockholders shall so expressly provide and (b) such
power of the Board of Directors shall not divest the stockholders of the power, nor limit their power to amend or repeal the Bylaws, or to
adopt new Bylaws.
Section 3. Notwithstanding any other provision in this Certificate of Incorporation or the Bylaws of the Corporation, the stockholders of
the Corporation shall also have the power, to the extent such power is at the time in question conferred on them by applicable law, to make,
adopt, alter, amend or repeal the Bylaws of the Corporation.
ARTICLE XII
PREEMPTIVE RIGHTS
Except as otherwise may be provided by the Board of Directors with respect to the holders of any one or more series of Preferred Stock
in this Certificate of Incorporation or any certificate of designation relating to such series filed pursuant to the DGCL and except as may
otherwise be provided in any agreement to which the Corporation is a party, no holder of any shares of Capital Stock of the Corporation of
any class shall be entitled as such, as a matter of right, to subscribe for or purchase any shares of Capital Stock of the Corporation of any class,
whether now or hereafter authorized or whether issued for cash, property or services or as a dividend or otherwise, or to subscribe for or
purchase any obligations, bonds, notes, debentures, other securities or stock convertible into shares of Capital Stock of the Corporation of any
class or carrying or evidencing any right to purchase shares of Capital Stock of any class.
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ARTICLE XIII
LIMITATION OF LIABILITY
Section 1. The Corporation may agree to the terms and conditions upon which any director, officer, employee or agent accepts his or her
office or position and in its Bylaws, by contract or in any other manner may agree to indemnify and protect any director, officer, employee or
agent of the Corporation, or any person who serves at the request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, to the fullest extent permitted by the laws (including,
without limitation, the statutes, case law and principles of equity) of the State of Delaware.
Section 2. Without limiting the generality of the foregoing provisions of this Article XIII, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(a) for any breach of the directors duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the DGCL, or (d) 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 a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the DGCL, as so amended.
Section 3. Any repeal or modification of the foregoing Sections of this Article XIII by the Board of Directors or stockholders of the
Corporation shall not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or
modification.
Section 4. For purposes of this Article XIII, the term director shall, to the fullest extent permitted by the DGCL, include any person
who, pursuant to this Certificate of Incorporation, is authorized to exercise or perform any of the powers or duties otherwise conferred upon a
board of directors by the DGCL.
ARTICLE XIV
FORUM FOR ADJUDICATION OF DISPUTES
The Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought
on behalf of the Corporation, (ii) any action asserting a claim or breach of a fiduciary duty owed to any director or officer of the Corporation
to the Corporation or the Corporations stockholders, (iii) any action asserting a claim against the Corporation arising pursuant to any
provision of the DGCL or the Corporations Certificate of Incorporation or Bylaws, or (iv) any action asserting a claim against the
Corporation governed by the internal affairs doctrine.
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ARTICLE XV
DISSOLUTION
In addition to any requirements of the Corporations agreements, any resolution to dissolve the Corporation shall require for its adoption
the affirmative vote of the holders of at least three-fourths (3/4) of the Total Voting Power of the then outstanding Voting Stock.
ARTICLE XVI
STOCKHOLDER MEETINGS
Except in connection with obtaining approval of a Supermajority of the Series C Preferred Stock or as permitted in Section 2(b) of
Article X, following consummation of an initial public offering of the Corporations Ordinary Common Stock which is registered pursuant to
the Securities Act, no action required or permitted to be taken at any annual or special meeting of stockholders of the Corporation may be
taken without a meeting, and the power of stockholders to consent in writing, without a meeting, to the taking of any action is specifically
denied.
ARTICLE XVII
CERTAIN PROPOSED COMPROMISES
Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any class of them and/or between this
Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application
in a summary way of this Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for
this Corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of any
receiver or receivers appointed for this Corporation under the provisions of Section 279 of Title 8 of the Delaware Code order a meeting of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in
such manner as the said court directs. If a majority in number representing three fourths (3/4) in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agree to any compromise or arrangement and to
any reorganization of this Corporation as consequence of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or class of
creditors, or on all the stockholders or class of stockholders, of this Corporation, as the case may be, and also on this Corporation.
IV. Thereafter, pursuant to such resolutions of the Board of Directors, the Amended and Restated Certificate of Incorporation was
duly adopted at a special meeting of the stockholders of the Corporation duly called and held on August 25, 2011, at which a quorum of the
stockholders was at all times present, all in accordance with the Bylaws of the Corporation and the laws of the State of Delaware.
V. This amendment and restatement has been duly adopted in accordance with the provisions of Sections 242 and 245 of the
Delaware Corporation Law, as amended.
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been executed on behalf of the Corporation
by its President and attested by its Secretary as of August 25, 2011, and each of them does hereby affirm and acknowledge that this Amended
and Restated Certificate of Incorporation is the act and deed of the Corporation and that the facts stated herein are true.
TVAX BIOMEDICAL, INC.
By: /s/ Gary W. Wood
Gary W. Wood
President and Chief Executive Officer
ATTEST:
/s/ Catherine Lucasey
Catherine Lucasey
Secretary
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Exhibit 3.2
BYLAWS
OF
TVAX BIOMEDICAL, INC.
ARTICLE I
OFFICES AND RECORDS
1.1 Corporate Offices. The principal office of TVAX Biomedical, Inc. (the Corporation) shall be located at any place within or
without the State of Delaware as designated in the Corporations most current Annual Report filed with the Delaware Secretary of State. The
Corporation may have such other corporate offices and places of business anywhere within or without the State of Delaware as the Board of
Directors may from time to time designate or the business of the Corporation may require.
1.2 Registered Office and Registered Agent. The location of the registered office and the name of the registered agent of the Corporation
in the State of Delaware shall be as stated in the Certificate of Incorporation or as determined from time to time by the Board of Directors and
on file in the appropriate public offices of the State of Delaware pursuant to applicable provisions of law.
1.3 Books, Accounts and Records, and Inspection Rights. The books, accounts and records of the Corporation, except as otherwise
required by the laws of the State of Delaware, may be kept outside of the State of Delaware, at such place or places as the Board of Directors
may from time to time designate. Subject to the requirements of applicable law, the Board of Directors shall determine whether, to what extent
and the conditions upon which the Corporations stock ledger, the list of its stockholders, and its other books, accounts and records, or any of
them, shall be open to the inspection of the stockholders, and no stockholder shall have any right to inspect the stock ledger, the stockholder
list, or any book, account or record of the Corporation, except as conferred by law or by resolution of the stockholders or Directors.
ARTICLE II
STOCKHOLDERS
2.1 Place of Meetings.
(a) All meetings of the stockholders shall be held at the offices of the Corporation in the City of Lenexa, State of Kansas, or at such
other place either within or without the State of Delaware as shall be designated from time to time by the Board of Directors and stated
in the notice of the meeting or in a duly executed waiver of notice thereof. The Board of Directors may, in its sole discretion, determine
that any meeting of the stockholders shall not be held at any place, but may instead be held solely by means of remote communication
that satisfies the provisions of Bylaw 2.1(b).
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(b) If authorized by the Board of Directors in its sole discretion, and subject to such guidelines and procedures as the Board of
Directors may adopt, stockholders of the Corporation not physically present at a meeting of stockholders may, by means of remote
communication (i) participate in the meeting of stockholders, and (ii) be deemed present in person and vote at the meeting of
stockholders, whether such meeting is to be held at a designated place or solely by means of remote communication; provided that
(A) the Corporation shall implement reasonable measures to verify that each person deemed present and permitted to vote at the meeting
by means of remote communication is a stockholder or proxy holder, (B) the Corporation shall implement reasonable measures to
provide such stockholders and proxy holders a reasonable opportunity to participate in the meeting and to vote on matters submitted to
the stockholders, including an opportunity to read or hear the proceedings of the meeting substantially concurrently with such
proceedings, and (C) if any stockholder or proxy holder votes or takes other action at the meeting by means of remote communication, a
record of such vote or other action shall be maintained by the Corporation.
2.2 Annual Meetings. An annual meeting of the stockholders of the Corporation shall be held on the first Friday in May of each year, if
not a legal holiday, and if a legal holiday, then on the next secular day following, at 10 a.m., or at such other date and time as shall be
designated from time to time by the Board of Directors and stated in the notice of the meeting. At such meeting, the stockholders shall elect
directors and shall transact such other business as may properly come before the meeting as provided in Bylaw 2.12. Each director shall be
elected to serve until the expiration of his or her term of office as provided for in Section 3 of Article VIII of the Corporations Certificate of
Incorporation and his or her successor is duly elected and qualified, or until his or her earlier resignation or removal.
2.3 Special Meetings. Special meetings of the stockholders may be held for any purpose or purposes specified in the Corporations
notice of meeting, unless otherwise prescribed by statute or by the Certificate of Incorporation. Only such business shall be conducted at a
special meeting as shall have been brought before the meeting pursuant to the Corporations notice of meeting and therefore no stockholder
may submit a proposal for consideration at a special meeting of stockholders, except as may be permitted by the third sentence of Bylaw
2.12(f) or Bylaw 2.12(i); provided, however, that if the special meeting is called for the purpose of electing directors, a stockholder may
nominate a candidate or candidates, subject to compliance with the provisions of Bylaw 2.12(c) and (e). Except as otherwise required by law
and subject to the rights, if any, of the holders of any class or series of stock having a preference over the Common Stock as to dividends or
upon liquidation, special meetings of the stockholders of the Corporation may be called only by the Chairman of the Board of Directors, by
the President of the Corporation or by the Board of Directors pursuant to a resolution approved by a majority of the whole Board of Directors.
The call and the notice of any such meeting shall be deemed to be synonymous.
2.4 Notice. Written notice of each meeting of the stockholders, whether annual or special, stating the place, date and hour of the meeting,
and, in the case of a special meeting, the purpose or purposes thereof, shall be given to each stockholder of record of the Corporation entitled
to vote at such meeting, either personally or by mail, not less than ten (10) days nor more than sixty (60) days prior to the meeting. If mailed,
such notice shall be deemed to be delivered when it is deposited in the United States mail, postage prepaid, directed to the stockholder at such
stockholders address as it appears on the records of the Corporation.
2
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Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given by the
Corporation shall be effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given. For
purposes of these Bylaws, electronic transmission means any form of communication, not directly involving the physical transmission of
paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper
form by such a recipient through an automated process. A stockholders consent to the receipt of notice by electronic transmission shall be
revocable by the stockholder by written notice to the Corporation. Any such consent shall be deemed revoked if (a) the Corporation is unable
to deliver by electronic transmission two consecutive notices given by the Corporation in accordance with such consent and (b) such inability
becomes known to the secretary or an assistant secretary of the Corporation or to the transfer agent or other person responsible for the giving
of notice; provided, however, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.
Notice given by electronic transmission shall be deemed given: (1) if by facsimile telecommunication, when directed to a number at
which the stockholder has consented to receive notice; (2) if by electronic mail, when directed to an electronic mail address at which the
stockholder has consented to receive notice; (3) if by a posting on an electronic network together with separate notice to the stockholder of
such specific posting, upon the later of (A) such posting and (B) the giving of such separate notice; and (4) if by any other form of electronic
transmission, when directed to the stockholder.
2.5 Waiver of Notice. Whenever any notice is required to be given to any stockholder under any law, the Certificate of Incorporation or
these Bylaws, a written waiver thereof, signed by the person entitled to such notice, or a waiver by electronic transmission by the person
entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice. Attendance by a
stockholder at a meeting shall constitute a waiver of notice of such meeting, 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. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders need be specified in
any written waiver of notice or any waiver by electronic transmission unless so required by the Certificate of Incorporation or these Bylaws.
2.6 Meeting Procedures. The order of business and all other matters of procedure at every meeting of the stockholders may be
determined by the presiding officer. The Board of Directors shall appoint two or more Inspectors of Election to serve at every meeting of the
stockholders at which Directors are to be elected, which inspectors shall comply with Section 231 of the Delaware General Corporation Law.
3
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2.7 Quorum; Voting Requirements; Adjourned Meetings. The holders of a majority of the outstanding shares of stock entitled to vote at
any meeting, present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of any
business, except as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws. In all matters other than the election of
directors, the affirmative vote of a majority in amount of stock of such quorum shall be valid as a corporate act, except in those specific
instances in which a larger vote is required by law or by the Certificate of Incorporation or by these Bylaws. Directors shall be elected by a
plurality of the votes present in person or represented by proxy at a meeting at which a quorum is present and entitled to vote on the election
of directors.
If the holders of a majority of the outstanding shares of stock entitled to vote are not present in person or represented by proxy, at a
meeting of stockholders, the holders of a majority of the stock present in person or represented by proxy at such meeting shall have power
successively to adjourn the meeting from time to time to another time, date and place. When a meeting is adjourned to another time, date and
place, notice need not be given of the adjourned meeting if the time, date and place of such adjourned meeting are announced at the meeting at
which such adjournment is taken. At such adjourned meeting at which a quorum is present in person or by proxy, any business may be
transacted which might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if after
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.
2.8 Proxies. Each stockholder having the right to vote at a meeting of stockholders may personally vote or may authorize another person
or persons to act for such stockholder by proxy appointed by an instrument in writing executed by such stockholder or by means of electronic
transmission which sets forth or is submitted with information from which it can be determined that the transmission was authorized by the
stockholder. No proxy shall be voted or acted upon after three (3) years from its date unless the proxy shall provide for a longer period.
2.9 Voting. Unless otherwise provided in the Certificate of Incorporation or resolutions adopted by the Board of Directors in accordance
with the General Corporation Law of Delaware, each stockholder shall have one vote for each share of stock entitled to vote at such meeting
registered in the name of such stockholder on the books of the Corporation. At all meetings of stockholders the voting shall be by ballot,
including the election of directors. If authorized by the Board of Directors, any requirement for a written ballot shall be satisfied by a ballot
submitted by electronic transmission, provided that any such electronic transmission must either set forth or be submitted with information
from which it can be determined that the electronic transmission was authorized by the stockholder or proxy holder.
2.10 Stockholders Lists. The Secretary or an Assistant Secretary, who shall have charge of the stock ledger, shall prepare and make, at
least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each stockholder and the number and class of shares registered in the name of each
stockholder. The Corporation may, but shall not be required to, include electronic mail addresses or other electronic contact information on
such list. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business
hours, for a period of at least ten (10) days prior to the
4
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meeting: (a) 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 (b) 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 produced and kept at the time and place of the meeting
during the whole time thereof and may be inspected by any stockholder who is present.
2.11 Stock Ledger. The stock ledger shall be the only evidence as to who are the stockholders entitled to examine the stock ledger, the
list required under Bylaw 2.10 or the books of the Corporation, or to vote in person or by proxy at any meeting of the stockholders.
2.12 Nominations of Directors and Presentation of Other Business at Stockholder Meetings.
(a) Nominations of persons for election to the Board of Directors and the proposal of other business to be considered by the
stockholders may be made at an annual meeting of stockholders (i) pursuant to the Corporations notice of meeting, (ii) by or at the
direction of the Board of Directors or (iii) by any stockholder of record entitled to vote at the meeting at the time of the giving of notice
provided for in this Bylaw 2.12, who is entitled to vote thereon at the meeting and who complied with the notice procedures set forth in
this Bylaw 2.12 as to such business or nomination; clause (iii) shall be the exclusive means for a stockholder to make nominations or
submit other business (other than matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934, as amended
(the Exchange Act) and included in the Corporations notice of meeting) before an annual meeting of stockholders.
(b) Without qualification, for any nominations or other business to be properly brought before an annual meeting by a stockholder
pursuant to Bylaw 2.12(a)(iii), the stockholder must have given timely notice thereof in writing to the Secretary of the Corporation and
such other business that such stockholders proposes to bring before the meeting must be a proper matter for stockholder action under the
Delaware General Corporation Law. To be timely, a stockholders notice for nominations and for all other business to be brought before
the meeting must be delivered to the Secretary of the Corporation at the principal executive offices of the Corporation not earlier than
the close of business on the 120th day and not later than the close of business on the 90th day prior to the first anniversary of the
preceding years annual meeting; provided, however, that in the event that no annual meeting of stockholders was held in the previous
year or the date of the annual meeting has been changed by more than thirty (30) days from the date contemplated at the time of the
previous years proxy statement, notice by the stockholder to be timely must be so delivered not later than the close of business on the
later of (i) the 120th day prior to such annual meeting or (ii) the 10th day following the date on which public announcement of the date
of such meeting is first made.
(c) To be in proper form, whether given pursuant to 2.12(a) or 2.12(f) such stockholders notice shall set forth: (i) the name and
address of such stockholder, as they appear on the Corporations books, and the number of shares of the Corporations stock that are
owned beneficially (with such term having the meaning correlative with that of beneficial ownership in Section 3(b) of Article IX of the
Corporations Certificate of Incorporation) and (ii)
5
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(A) the class or series and number of shares of the Corporation which are, directly or indirectly, owned beneficially and of record by
such stockholder and such beneficial owner, (B) any option, warrant, convertible security, stock appreciation right, or similar right with
an exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series of shares of the
Corporation or with a value derived in whole or in part from the value of any class or series of shares of the Corporation, whether or not
such instrument or right shall be subject to settlement in the underlying class or series of capital stock of the Corporation or otherwise (a
Derivative Instrument) directly or indirectly owned beneficially by such stockholder and any other direct or indirect opportunity to
profit or share in any profit derived from any increase or decrease in the value of shares of the Corporation, (C) any proxy, contract,
arrangement, understanding, or relationship pursuant to which such stockholder has a right to vote any shares of any security of the
Company, (D) any short interest in any security of the Company (for purposes of this Bylaw a person shall be deemed to have a short
interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, relationship or otherwise,
has the opportunity to profit or share in any profit derived from any decrease in the value of the subject security), (E) any rights to
dividends on the shares of the Corporation owned beneficially by such stockholder that are separated or separable from the underlying
shares of the Corporation, (F) any proportionate interest in shares of the Corporation or Derivative Instruments held, directly or
indirectly, by a general or limited partnership in which such stockholder is a general partner or, directly or indirectly, beneficially owns
an interest in a general partner and (G) any performance-related fees (other than an asset-based fee) that such stockholder is entitled to
based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of such
notice, including without limitation any such interests held by members of such stockholders immediate family sharing the same
household (which information shall be supplemented by such stockholder and beneficial owner, if any, not later than 10 days after the
record date for the meeting to disclose such ownership as of the record date), and (iii) any other information relating to such stockholder
and beneficial owner, if any, that would be required to be disclosed in a proxy statement or other filings required to be made in
connection with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in a contested election
pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder.
(d) If the notice relates to any business other than a nomination of a director or directors that the stockholder proposes to bring
before the meeting, set forth (i) 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 of such stockholder and beneficial owner, if any, in such business and (ii) a
description of all agreements, arrangements and understandings between such stockholder and beneficial owner, if any, and any other
person or persons (including their names) in connection with the proposal of such business by such stockholder.
(e) If the notice relates to the nomination of a director it must set forth, as to each person, if any, whom the stockholder proposes to
nominate for election or reelection to the Board of Directors (i) all information relating to such person that would be required to be
disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors in
a contested election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder (including such
persons written consent to being named in the proxy statement as a nominee and to serving as a director
6
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if elected), (ii) a description of all direct and indirect compensation and other material monetary agreements, arrangements and
understandings during the past three years, and any other material relationships, between or among such stockholder and beneficial
owner, if any, and their respective affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed
nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without
limitation all information that would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the
stockholder making the nomination and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or
associate thereof or person acting in concert therewith, were the registrant for purposes of such rule and the nominee were a director
or executive officer of such registrant; and (iii) include a completed and signed questionnaire, representation and agreement required by
Section 2.12(j) of this Bylaw. The Corporation may require any proposed nominee to furnish such other information as may reasonably
be required by the Corporation to determine the eligibility of such proposed nominee to serve as an independent director of the
Corporation or that could be material to a reasonable stockholders understanding of the independence, or lack thereof, of such nominee.
Notwithstanding anything in this Bylaw 2.12(e) 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 100 days prior to the first anniversary of the preceding years annual meeting, a
stockholders notice required by this Bylaw 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 10th day following the day on which such public announcement is first made by the Corporation.
(f) Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting
pursuant to the Corporations notice of meeting. Nominations of persons for election to the Board of Directors may be made at a special
meeting of stockholders with regard to which the Board of Directors has determined that directors are to be elected (i) pursuant to the
Corporations notice of meeting, (ii) by or at the direction of the Board of Directors, or (iii) provided that the Board of Directors has
determined that directors are to be elected at such meeting, by any stockholder who is a stockholder of record at the time of the giving of
notice provided for in this Bylaw 2.12 and at the time of the special meeting is entitled to vote for the election of Directors at the meeting
and who complies with the notice procedures set forth in the last sentence of this Bylaw 2.12. In the event the Corporation calls a special
meeting of stockholders for the purpose of electing one or more directors to the Board, any such stockholder may nominate a person or
persons (as the case may be) for election to such position(s) as specified in the Corporations notice of meeting, if the stockholders
notice setting forth the information required by Bylaw 2.12(e) shall be delivered to the Secretary at the principal executive offices of the
Corporation not later than the close of business on the 10th day following the day on which public announcement is first made of the
date of the special meeting. In no event shall any adjournment or postponement of a special meeting or the announcement thereof
commence a new time period for the giving of a shareholders notice as described above.
7
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(g) Only such persons who are nominated in accordance with the procedures set forth in this Bylaw 2.12 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 Bylaw 2.12. The chairman of the meeting of stockholders shall have the power and duty
to determine whether a nomination or any business proposed to be brought before the meeting was made in accordance with the
procedures set forth in this Bylaw 2.12 and, if any proposed nomination or business is not in compliance with this Bylaw 2.12, to declare
that such defective nominations or proposal shall be disregarded.
(h) For purposes of this Bylaw 2.12, 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 Sections 13, 14 or 15(d) of the Exchange Act.
(i) Notwithstanding the foregoing provisions of this Bylaw 2.12, (i) if any class of series of stock has the right, voting separately by
class or series, to elect directors at an annual or special meeting of stockholders, such directors shall be nominated and elected pursuant
to the terms of such class of series of stock; and (ii) a stockholder shall also comply with all applicable requirements of the Exchange
Act and the rules and regulations thereunder with respect to the matters set forth in this Bylaw 2.12. To the extent this Bylaw 2.12 shall
be deemed by the Board of Directors or the Securities and Exchange Commission, or adjudged by a court of competent jurisdiction, to
be inconsistent with the rights of stockholders to request inclusion of a proposal in the Corporations proxy statement pursuant to Rule
14a-8 under the Exchange Act, such rule shall prevail.
(j) To be eligible to be a nominee for election or reelection as a director of the Corporation, a person must deliver (in accordance
with the time periods prescribed for delivery of notice under Section 2.12 of this Bylaw) to the Secretary at the principal executive
offices of the Corporation a written questionnaire with respect to the background and qualification of such person and the background of
any other person or entity on whose behalf the nomination is being made (which questionnaire shall be provided by the Secretary upon
written request) and a written representation and agreement (in the form provided by the Secretary upon written request) that such
person (A) is not and will not become a party to (1) any agreement, arrangement or understanding with, and has not given any
commitment or assurance to, any person or entity as to how such person, if elected as a director of the Corporation, will act or vote on
any issue or question (a Voting Commitment) that has not been disclosed to the Corporation or (2) any Voting Commitment that could
limit or interfere with such persons ability to comply, if elected as a director of the Corporation, with such persons fiduciary duties
under applicable law, (B) is not and will not become a party to any agreement, arrangement or understanding with any person or entity
other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director that has not been disclosed therein, and (C) in such persons individual capacity and on behalf of any
person or entity on whose behalf the nomination is being made, would be in compliance, if elected as a director of the Corporation, and
will comply with all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership and
trading policies and guidelines of the Corporation.
8
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ARTICLE III
BOARD OF DIRECTORS
3.1 Number. Unless and until changed by the Board of Directors as hereinafter provided, the number of directors to constitute the Board
of Directors shall be the same as the number of directors elected by the incorporator or incorporators as the initial directors of the Corporation.
The Board of Directors shall have the power to change the number of directors by resolution adopted by a majority of the whole Board
(including by resolution of the whole Board providing for the issuance of one or more series of Preferred Stock granting the holders thereof
with the right, voting by itself as a series or together with other series of Preferred Stock as a class, to elect one or more directors) unless that
number of directors is established in the Certificate of Incorporation. If the number of directors is established in the Certificate of
Incorporation, then the number may be changed only by amendment of the Certificate of Incorporation. The Board of Directors shall be
divided into three classes, in accordance with the provisions of the Corporations Certificate of Incorporation. Unless otherwise provided for
in the Certificate of Incorporation, directors need not be stockholders of the Corporation. As used in these Bylaws, the terms whole Board
and whole Board of Directors mean the total number of directors which the Corporation would have if there were no vacancies.
3.2 Powers of the Board. The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors. In addition to the powers and authorities by these Bylaws and the Certificate of Incorporation expressly conferred upon it, the Board
of Directors may exercise all such powers of the Corporation, and do all such lawful acts and things, that are not by statute or by the
Certificate of Incorporation or by these Bylaws directed or required to be exercised or done by the stockholders.
3.3 Meetings of the Newly Elected Board. The first meeting of the members of each newly elected Board of Directors shall be held
immediately following and at the same place as the meeting of stockholders, for the purpose of electing officers and for the consideration of
any other business that may properly be brought before the meeting. No notice of the meeting to the directors shall be necessary to legally
constitute the meeting, provided a quorum shall be present. If, however, a quorum shall not be present, the first meeting of the members of
each newly elected Board of Directors shall be held at such time and place as shall be consented to in writing by a majority of the directors,
provided that written or printed notice of such meeting shall be given to each of the other directors in the same manner as provided in Bylaw
3.4(b) with respect to the giving of notice for special meetings of the Board except that it shall not be necessary to state the purpose of the
meeting in such notice.
Every director of the Corporation, upon such directors election, shall qualify by accepting the office of director, and such directors
attendance at, or written approval of the minutes of, any meeting of the Board subsequent to such election shall constitute such directors
acceptance of such office; or such director may execute such acceptance by a separate writing, which shall be placed in the minute book.
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3.4 Notice of Meetings; Waiver of Notice.
(a) Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such times and places either
within or without the State of Delaware as shall from time to time be fixed by resolution adopted by the whole Board of Directors. Any
business may be transacted at a regular meeting.
(b) Special Meetings.
(i) Special meetings of the Board of Directors may be called at any time by the Chairman of the Board or the President and
shall be called by the Secretary on written request of a majority of the directors in office. The place may be within or without the
State of Delaware as designated in the notice.
(ii) Written notice of each special meeting of the Board of Directors, stating the place, date and hour of the meeting and the
purpose or purposes thereof, shall be mailed to each director at least three (3) days before the day on which the meeting is to be
held, or shall be sent to the director by telegram, or delivered to the director personally, at least two (2) days before the day on
which the meeting is to be held. If mailed, such notice shall be deemed to be delivered when it is deposited in the United States
mail with postage thereon addressed to the director at the directors residence or usual place of business. If given by telegraph,
such notice shall be deemed to be delivered when it is delivered to the telegraph company. The notice may be given by any person
having authority to call the meeting.
(iii) Notice and call with respect to such meetings shall be deemed to be synonymous.
(c) Waiver of Notice. Whenever any notice is required to be given to any director under any law, the Certificate of Incorporation or
these Bylaws, a written waiver thereof, signed by the director entitled to notice, or a waiver by electronic transmission by the person
entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice. Attendance by
a director at a meeting shall constitute a waiver of notice of such meeting, except when the director attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of any business because it was not lawfully called or convened.
Neither the business to be transacted at, nor the purposes of, any regular or special meeting of the directors or members of a committee
of directors need be specified in any waiver of notice unless so required by the Certificate of Incorporation or these Bylaws. Any
meeting of the Board of Directors shall be a legal meeting without any notice thereof having been given if all directors shall be present.
3.5 Meetings by Conference Telephone or Similar Communications Equipment. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, members of the Board of Directors of the Corporation, or any committee designated by the Board, may
participate in a meeting of the Board or committee 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 that means shall constitute presence in person at
such meeting.
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3.6 Action Without a 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 any committee thereof may be taken without a meeting if all members of the
Board of Directors or of such committee, as the case may be, consent thereto in writing or by electronic transmission and each such writing or
electronic transmission is filed with the minutes of proceedings of the Board or of such 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.
3.7 Quorum; Voting Requirements.
(a) Unless otherwise required by law, the Certificate of Incorporation or these Bylaws, a majority of the whole Board of Directors
shall constitute a quorum for the transaction of business and the act of a majority of the directors present at any meeting at which there is
a quorum shall be the act of the Board of Directors.
(b) If at least one-third of the total number of directors is present at any meeting at which a quorum is not present, a majority of the
directors present at such meeting shall have power successively to adjourn the meeting from time to time to a subsequent date, without
notice to any director other than announcement at the meeting at which the adjournment is taken. At such subsequent session of the
adjourned meeting at which a quorum is present, any business may be transacted which might have been transacted at the original
meeting which was adjourned. If the adjournment is for more than thirty (30) days, a notice of the subsequent session of the adjourned
meeting shall be given each director.
3.8 Vacancies and Newly Created Directorships. Vacancies and newly created directorships resulting from any increase in the authorized
number of directors elected by all of the stockholders having the right to vote as a single class (specifically excluding directorships created
pursuant to Section 3 of Article VIII of the Certificate of Incorporation with respect to shares of any series of Preferred Stock for which the
holders of such shares have the exclusive election rights, and any vacancies in such directorships) may be filled by a majority of the directors
then in office, although less than a quorum, or by a sole remaining director, unless it is otherwise provided in the Certificate of Incorporation
or these Bylaws, and any director so chosen shall hold office until such directors successor is duly elected and qualified, or until such
directors earlier resignation or removal. 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
may 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. If there are no directors in office, then an election of directors may be held in the manner provided by statute. No decrease in the
number of directors shall shorten the term of any incumbent director.
3.9 Committees.
(a) The Board of Directors may, by resolution or resolutions passed by a majority of the whole Board, designate one or more
committees, each committee to consist of one or more directors of the Corporation. The Board 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.
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(b) In the absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not
disqualified from voting, whether or not constituting 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.
(c) Any such committee, to the extent provided in the resolution of the Board of Directors or in these Bylaws, shall have and may
exercise all of 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 which may require it; but no such committee shall have the power or
authority of the Board of Directors with respect to amending the Certificate of Incorporation, adopting an agreement of merger or
consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporations property and
assets, recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or amending the Bylaws of
the Corporation; and, unless the resolution, these Bylaws or the Certificate of Incorporation expressly so provide, no such committee
shall have power or authority to declare a dividend, to authorize the issuance of stock or to adopt a Certificate of Ownership and Merger.
(d) All committees so appointed shall, unless otherwise provided by the Board of Directors, keep regular minutes of the
transactions at their meetings and shall cause them to be recorded in books kept for that purpose in the office of the Corporation and
shall report the same to the Board of Directors at its next meeting. The Secretary or an Assistant Secretary of the Corporation may act as
secretary of the committee if the committee so requests.
3.10 Compensation. Unless otherwise restricted by law, the Certificate of Incorporation or these Bylaws, the Board of Directors may, by
resolution, fix the compensation to be paid directors for serving as directors of the Corporation and may, by resolution, fix a sum which shall
be allowed and paid for attendance at each meeting of the Board of Directors and may provide for reimbursement of expenses incurred by
directors in attending each meeting; provided that nothing herein contained shall be construed to preclude any director from serving the
Corporation in any other capacity and receiving regular compensation therefor. Members of standing or temporary committees may be
allowed similar compensation for attending standing or temporary committee meetings.
3.11 Resignation and Removal. Any director may resign at any time upon notice given in writing or by electronic transmission to the
Corporation. Such resignation shall take effect at the time specified therein or shall take effect upon receipt thereof by the Corporation if no
time is specified therein, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
Directors may be removed only in the manner provided in the Corporations Certificate of Incorporation.
12

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

3.12 Reliance on Records. A director, or a member of any committee designated by the Board of Directors, shall, in the performance of
his or her duties, be fully protected in relying in good faith upon the records of the Corporation and upon such information, opinions, reports
or statements presented to the Corporation by any of its officers or employees, or committees of the Board of Directors, or by any other person
as to matters the director reasonably believes are within such other persons professional or expert competence and who has been selected
with reasonable care by or on behalf of the Corporation.
ARTICLE IV
OFFICERS
4.1 Designations.
(a) The officers of the Corporation shall be a Chairman of the Board, a President, one or more Vice Presidents, a Secretary, a
Treasurer, one or more Assistant Secretaries and one or more Assistant Treasurers. The Board of Directors shall elect a President and a
Secretary at its first meeting after each annual meeting of the stockholders. The Board then, or from time to time, may also elect one or
more of the other prescribed officers as it may deem advisable, but need not elect any officers other than a President and a Secretary.
The Board may, if it desires, elect or appoint additional officers and may further identify or describe any one or more of the officers of
the Corporation.
(b) Officers of the Corporation need not be members of the Board of Directors. Any two or more offices may be held by the same
person.
(c) An officer shall be deemed qualified when entering upon the duties of the office to which such officer has been elected or
appointed and furnishes any bond required by the Board of Directors; but the Board may also require such officers written acceptance
and promise faithfully to discharge the duties of such office.
4.2 Term of Office. Each officer of the Corporation shall hold office at the pleasure of the Board of Directors or for such other period as
the Board may specify at the time of such officers election or appointment, or until such officers death, resignation or removal by the Board,
whichever first occurs. In any event, each officer of the Corporation who is not reelected or reappointed at the annual election of officers by
the Board next succeeding such persons election or appointment shall be deemed to have been removed by the Board, unless the Board
provides otherwise at the time of such persons election or appointment.
4.3 Other Agents. The Board of Directors from time to time may appoint such other agents for the Corporation as it shall deem necessary
or advisable, each of whom shall serve at the pleasure of the Board or for such period as the Board may specify, and shall have such titles and
such duties, powers, responsibilities and authorities as shall be determined from time to time by the Board or by an officer empowered by the
Board to make such determinations.
4.4 Removal. Any officer or agent elected or appointed by the Board of Directors, and any employee, may be removed or discharged by
the Board whenever in its judgment the best interests of the Corporation would be served thereby, but such removal or discharge shall be
without prejudice to the contract rights, if any, of the person so removed or discharged.
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4.5 Salaries and Compensation. Salaries and compensation of all elected officers of the Corporation shall be fixed, increased or
decreased by the Board of Directors, but this power, except as to the salary or compensation of the Chairman of the Board and the President,
may, unless prohibited by law, be delegated by the Board to the Chairman of the Board, the President or a committee. Salaries and
compensation of all appointed officers, agents and employees of the Corporation may be fixed, increased or decreased by the Board of
Directors, but until action is taken with respect thereto by the Board of Directors, the same may be fixed, increased or decreased by the
President or such other officer or officers as may be empowered by the Board of Directors to do so.
4.6 Delegation of Authority to Hire, Discharge and Designate Duties. The Board of Directors from time to time may delegate to the
Chairman of the Board, the President or other officer or executive employee of the Corporation, authority to hire and discharge and to fix and
modify the duties and salary or other compensation of employees of the Corporation under the jurisdiction of such person, and the Board may
delegate to such officer or executive employee similar authority with respect to obtaining and retaining for the Corporation the services of
attorneys, accountants and other experts.
4.7 Chairman of the Board and Vice Chairman.
(a) If a Chairman of the Board is elected, such person shall preside at all meetings of the stockholders and directors at which the
Chairman of the Board may be present and shall have such other duties, powers, responsibilities and authorities as may be prescribed
elsewhere in these Bylaws. The Board of Directors may delegate such other power, responsibility and authority and assign such
additional duties to the Chairman of the Board, other than those conferred by law exclusively upon the President or other officer, as the
Board may from time to time determine, and, to the extent permissible by law, the Board may designate the Chairman of the Board as
the chief executive officer of the Corporation with all of the duties, powers, responsibilities and authorities otherwise conferred upon the
President of the Corporation under Bylaw 4.8, or the Board may, from time to time, divide the duties, powers, responsibilities and
authorities for the general control and management of the Corporations business and affairs between the Chairman of the Board and the
President.
(b) In the absence or disability of the Chairman of the Board or in the event of the Chairman of the Boards inability or refusal to
act, the Vice Chairman of the Board may perform the duties and exercise the powers of the Chairman of the Board until the Board of
Directors otherwise provides. The Vice Chairman of the Board shall perform such other duties and have such other power, responsibility
and authority as the Board of Directors may from time to time prescribe.
4.8 President.
(a) Unless the Board of Directors otherwise provides, the President shall be the chief executive officer of the Corporation with such
general executive duties, powers, responsibilities and authorities of supervision and management as are usually vested in the office of the
chief executive officer of a corporation, and shall carry into effect all directions and resolutions of the Board. The President, in the
absence of the Chairman of the Board or the Vice Chairman of the Board or if there is no Chairman of the Board or Vice Chairman of
the Board, shall preside at all meetings of the stockholders and of the Board.
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(b) The President may execute all bonds, notes, debentures, mortgages and other contracts requiring the seal of the Corporation for
and in the name of the Corporation, may cause the corporate seal to be affixed thereto, and may execute all other instruments for and in
the name of the Corporation.
(c) Unless the Board of Directors otherwise provides, the President, or any person designated in writing by the President, shall
have full power and authority on behalf of the Corporation to (i) attend and to vote or take action at any meeting of the holders of
securities of corporations in which the Corporation may hold securities, and at such meetings shall possess and may exercise any and all
rights and powers incident to being a holder of such securities, and (ii) execute and deliver waivers of notice and proxies for and in the
name of the Corporation with respect to any securities held by the Corporation.
(d) The President shall, unless the Board of Directors otherwise provides, be an ex officio member of all standing committees.
(e) The President shall have such other or further duties and authority as may be prescribed elsewhere in these Bylaws or from time
to time by the Board of Directors.
(f) If a Chairman of the Board is elected and designated as the chief executive officer of the Corporation, as provided in Bylaw 4.7,
the President shall perform such duties and have such power, responsibility and authority as may be specifically delegated to the
President by the Board of Directors or are conferred by law exclusively upon the President, and in the absence or disability of the
Chairman of the Board or in the event of the Chairman of the Boards inability or refusal to act, the President shall perform the duties
and exercise the powers of the Chairman of the Board.
4.9 Vice Presidents. In the absence or disability of the President or in the event of the Presidents inability or refusal to act, any Vice
President may perform the duties and exercise the powers of the President until the Board of Directors otherwise provides. Vice Presidents
shall perform such other duties and have such other power, responsibility and authority as the Board may from time to time prescribe.
4.10 Secretary and Assistant Secretaries.
(a) The Secretary shall, if requested by the Chairman of the Board, attend all meetings of the Board of Directors and all meetings
of the stockholders, and prepare minutes of all proceedings at such meetings and shall preserve them in a minute book of the
Corporation. The Secretary shall perform similar duties for each standing or temporary committee when requested by the Board or such
committee.
(b) The Secretary shall see that all books, records, lists and information, or duplicates, required to be maintained in the State of
Delaware, or elsewhere, are so maintained.
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(c) The Secretary shall keep in safe custody the seal of the Corporation, if any, and shall have authority to affix the seal to any
instrument requiring a corporate seal and, when so affixed, may attest the seal by his or her signature. The Board of Directors may give
general authority to any other officer to affix the seal of the Corporation and to attest the affixing by his or her signature.
(d) The Secretary shall have the general duties, powers, responsibilities and authorities of a secretary of a corporation and shall
perform such other duties and have such other power, responsibility and authority as may be prescribed elsewhere in these Bylaws or
from time to time by the Board of Directors or the chief executive officer of the Corporation, under whose direct supervision the
Secretary shall be.
(e) In the absence or disability of the Secretary or in the event of the Secretarys inability or refusal to act, any Assistant Secretary
may perform the duties and exercise the powers of the Secretary until the Board of Directors otherwise provides. Assistant Secretaries
shall perform such other duties and have such other power, responsibility and authority as the Board of Directors may from time to time
prescribe.
4.11 Treasurer and Assistant Treasurers.
(a) The Treasurer shall have supervision and custody, and responsibility for the safekeeping, of the funds and securities of the
Corporation, shall keep or cause to be kept full and accurate accounts of receipts and disbursements in books belonging to the
Corporation and shall keep, or cause to be kept, all other books of account and accounting records of the Corporation. The Treasurer
shall deposit or cause to be deposited all moneys and other valuable effects in the name and to the credit of the Corporation in such
depositories as may be designated by the Board of Directors or by any officer of the Corporation to whom such authority has been
granted by the Board.
(b) The Treasurer shall disburse, or permit to be disbursed, the funds of the Corporation as may be ordered, or authorized
generally, by the Board of Directors, and shall render to the chief executive officer of the Corporation and the directors whenever they
may require, an account of all transactions effected by the Treasurer and of those under the Treasurers jurisdiction, and of the financial
condition of the Corporation.
(c) The Treasurer shall have the general duties, powers, responsibilities and authorities of a treasurer of a corporation and shall,
unless otherwise provided by the Board of Directors, be the chief financial and accounting officer of the Corporation. The Treasurer
shall perform such other duties and shall have such other power, responsibility and authority as may be prescribed elsewhere in these
Bylaws or from time to time by the Board.
(d) If required by the Board of Directors, the Treasurer shall give the Corporation a bond in a sum and with one or more sureties
satisfactory to the Board for the faithful performance of the duties of that office and for the restoration to the Corporation, in the case of
the Treasurers death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of
whatever kind in the possession or under control of the Treasurer which belong to the Corporation.
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(e) In the absence or disability of the Treasurer or in the event of the Treasurers inability or refusal to act, any Assistant Treasurer
may perform the duties and exercise the powers of the Treasurer until the Board of Directors otherwise provides. Assistant Treasurers
shall perform such other duties and have other power, responsibility and authority as the Board of Directors may from time to time
prescribe.
4.12 Duties of Officers May Be Delegated. If any officer of the Corporation be absent or unable to act, or for any other reason that the
Board of Directors may deem sufficient, the Board may delegate, for the time being, some or all of the functions, duties, powers,
responsibilities and authorities of any officer to any other officer, or to any other agent or employee of the Corporation or other responsible
person, provided a majority of the total number of directors concurs.
ARTICLE V
LIABILITY AND INDEMNIFICATION
5.1 Limitation of Liability. No person shall be liable to the Corporation or its stockholders for any loss, damage, liability or expense
suffered by the Corporation on account of any action taken or omitted to be taken by such person as a director or officer of the Corporation or
of any Other Enterprise which such person serves or has served as a director or officer at the Corporations request, if such person (a) acted in
good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, or (b) took or
omitted to take such action in reliance upon advice of counsel for the Corporation, or for such Other Enterprise, or upon statements made or
information furnished by directors, officers, employees or agents of the Corporation, or of such Other Enterprise, which such person had no
reasonable grounds to disbelieve.
5.2 Indemnification, Generally. In addition to and without limiting the rights to indemnification and advancement of expenses
specifically provided for in the other Bylaws of this Article V, the Corporation shall indemnify and advance expenses to each person who is or
was a director or officer of the Corporation or is or was serving at the Corporations request as a director or officer of any Other Enterprise to
the full extent permitted by the laws of the State of Delaware as in effect on the date of the adoption of these Bylaws as may hereafter be
amended.
5.3 Indemnification in Actions by Third Parties. The Corporation shall indemnify each person who has been 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, investigative or
appellate (other than an action by or in the right of the Corporation) by reason of the fact that such person 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 any Other Enterprise against all liabilities and
expenses, including without limitation judgments, fines and amounts paid in settlement (provided that such settlement and all amounts paid in
connection therewith are approved in advance by the Corporation using the procedures set forth
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in Bylaw 5.6, which approval shall not be unreasonably withheld or delayed), attorneys fees, ERISA excise taxes or penalties, fines and other
expenses actually and reasonably incurred by such person in connection with such action, suit or proceeding (including without limitation the
investigation, defense, settlement or appeal of such action, suit or proceeding) if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe such persons conduct was unlawful; provided, however, that the Corporation shall not be required to
indemnify or advance expenses to any such person or persons seeking indemnification or advancement of expenses in connection with an
action, suit or proceeding initiated by such person including, without limitation, any cross-claim or counterclaim initiated by such person
unless the initiation of such action, suit or proceeding was authorized by the Board of Directors of the Corporation. The termination of any
such action, suit or proceeding by judgment, order, settlement, conviction or under a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, that such person had reasonable cause
to believe that such persons conduct was unlawful.
5.4 Indemnification in Derivative Actions. The Corporation shall indemnify each person who has been or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding by or in the right of the Corporation to procure a judgment in
its favor by reason of the fact that such person 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 any Other Enterprise against all expenses (including attorneys fees) actually and reasonably incurred
by such person in connection with the defense or settlement of such action, suit or proceeding (including without limitation the investigation,
defense, settlement or appeal of such action, suit or proceeding) if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation, except that no indemnification under this Bylaw 5.4 shall be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the
extent that the Court of Chancery or the court in which the action, suit or proceeding was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity
for such expenses which the Court of Chancery or such other court shall deem proper.
5.5 Indemnification for Expenses. Notwithstanding the other provisions of this Article V, to the extent a person who is or was serving as
a director or officer of the Corporation, or is or was serving at the request of the Corporation as a director or officer of any Other Enterprise,
has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Bylaws 5.3 and 5.4 (including the
dismissal of any such action, suit or proceeding without prejudice), or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys fees) actually and reasonably incurred by such person in connection therewith.
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5.6 Determination of Right to Indemnification. Prior to indemnifying a person pursuant to the provisions of Bylaws 5.2, 5.3 and 5.4,
unless ordered by a court and except as otherwise provided by Bylaw 5.5, the Corporation shall determine that such person has met the
specified standard of conduct entitling such person to indemnification as set forth under Bylaws 5.2, 5.3 and 5.4. Any determination that a
person shall or shall not be indemnified under the provisions of Bylaws 5.2, 5.3 and 5.4 shall be made (a) by majority vote of the directors
who were not parties to the action, suit or proceeding, even though less than a quorum, (b) by a committee of such disinterested directors
designated by majority vote of such disinterested directors, even though less than a quorum, (c) if there are no such disinterested directors, or
if such disinterested directors so direct, by independent legal counsel in a written opinion, or (d) by the stockholders, and such determination
shall be final and binding upon the Corporation; provided, however, that in the event such determination is adverse to the person or persons to
be indemnified hereunder, such person or persons shall have the right to maintain an action in any court of competent jurisdiction against the
Corporation to determine whether or not such person has met the requisite standard of conduct and is entitled to such indemnification
hereunder. If such court action is successful and the person or persons shall be determined to be entitled to such indemnification, such person
or persons shall be reimbursed by the Corporation for all fees and expenses (including attorneys fees) actually and reasonably incurred in
connection with any such action (including, without limitation, the investigation, defense, settlement or appeal of such action).
5.7 Advancement of Expenses. Expenses (including attorneys fees) actually and reasonably incurred by a person who may be entitled
to indemnification hereunder in defending an action, suit or proceeding, whether civil, criminal, administrative, investigative or appellate,
shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on
behalf of such person to repay such amount if it shall ultimately be determined that such person is not entitled to indemnification by the
Corporation. Notwithstanding the foregoing, no advance shall be made by the Corporation if a determination is reasonably and promptly made
(a) by majority vote of the directors who were not parties to the action, suit or proceeding for which the advancement is requested, even
though less than a quorum, (b) by a committee of such disinterested directors designated by majority vote of such disinterested directors, even
though less than a quorum, (c) if there are no such disinterested directors, or if such disinterested directors so directs, by independent legal
counsel in a written opinion, or (d) by the stockholders, that, based upon the facts known to the Board, independent legal counsel or
stockholders at the time such determination is made, such person acted in bad faith and 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 proceeding, that such person believed or had reasonable
cause to believe such persons conduct was unlawful. In no event shall any advancement of expenses be made in instances where the Board,
independent legal counsel or stockholders reasonably determines that such person intentionally breached such persons duty to the
Corporation or its stockholders.
5.8 Non-Exclusivity. The indemnification and advancement of expenses provided by this Article V shall not be exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under any statute, the Certificate of Incorporation,
these Bylaws, any agreement, the vote of stockholders or disinterested directors, policy of insurance or otherwise, both as to action in their
official capacity and as to action in another capacity while holding their respective offices, and shall not limit in any way any right which the
Corporation may have to make additional indemnifications with respect to the same or different persons or classes of person. The
indemnification and advancement of expenses
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provided by, or granted pursuant to, this Article V shall, unless otherwise specifically provided when authorized or ratified, continue as to a
person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors, administrators and estate of such a
person.
5.9 Insurance. Upon resolution passed by the Board of Directors, the Corporation may purchase and maintain insurance on behalf of any
person who 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
any Other Enterprise, against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such
persons status as such, whether or not the Corporation would have the power to indemnify such person against such liability under the
provisions of this Article V.
5.10 Vesting of Rights. The rights granted by this Article V shall be vested in each person entitled to indemnification hereunder as a
bargained-for, contractual condition of such persons serving or having served as a director or officer of the Corporation or serving at the
request of the Corporation as a director or officer of any Other Enterprise and while this Article V may be amended or repealed, no such
amendment or repeal shall release, terminate or adversely affect the rights of such person under this Article V with respect to any act taken or
the failure to take any act by such person prior to such amendment or repeal or with respect to any action, suit or proceeding with respect to
such act or failure to act filed after such amendment or repeal.
5.11 Definitions. For the purposes of this Article V, references to:
(a) The Corporation shall, if and only if the Board of Directors shall determine, include, in addition to the resulting corporation,
any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors or officers or persons serving at the request of
such constituent corporation as a director or officer of any Other Enterprise, so that any person who is or was a director or officer of such
constituent corporation, or is or was serving at the request of such constituent corporation as a director or officer of any Other Enterprise,
shall stand in the same position under the provisions of this Article V with respect to the resulting or surviving corporation as such
person would have with respect to such constituent corporation if its separate existence had continued;
(b) Other Enterprise or Other Enterprises shall include without limitation any other corporation, partnership, joint venture,
trust or employee benefit plan;
(c) director or officer of any Other Enterprise shall include any person performing similar functions with respect to such Other
Enterprise, whether incorporated or unincorporated;
(d) fines shall include any excise taxes assessed against a person with respect to an employee benefit plan;
(e) defense shall include investigations of any threatened, pending or completed action, suit or proceeding as well as appeals
thereof and shall also include any defensive assertion of a cross-claim or counterclaim; and
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(f) serving at the request of the Corporation shall include any service as a director or officer of a corporation which imposes
duties on, or involves services by, such director or officer with respect to an employee benefit plan, its participants or beneficiaries; and
a person who acted in good faith and in a manner such person 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 Article V.
For purposes of this Article V, unless the Board of Directors of the Corporation shall determine otherwise, any director or officer of the
Corporation who shall serve as a director or officer of any Other Enterprise of which the Corporation, directly or indirectly, is a stockholder or
creditor, or in which the Corporation is in any way interested, shall be presumed to be serving as such director or officer at the request of the
Corporation. In all other instances where any person shall serve as a director or officer of any Other Enterprise, if it is not otherwise
established that such person is or was serving as such director or officer at the request of the Corporation, the Board of Directors of the
Corporation shall determine whether such person is or was serving at the request of the Corporation, and it shall not be necessary to show any
prior request for such service, which determination shall be final and binding on the Corporation and the person seeking indemnification.
5.12 Severability. If any provision of this Article V or the application of any such provision to any person or circumstance is held
invalid, illegal or unenforceable for any reason whatsoever, the remaining provisions of this Article V and the application of such provision to
other persons or circumstances shall not be affected thereby and, to the fullest extent possible, the court finding such provision invalid, illegal
or unenforceable shall modify and construe the provision so as to render it valid and enforceable as against all persons or entities and to give
the maximum possible protection to persons subject to indemnification hereby within the bounds of validity, legality and enforceability.
Without limiting the generality of the foregoing, if any director or officer of the Corporation, or any person who is or was serving at the
request of the Corporation as a director or officer of any Other Enterprise, is entitled under any provision of this Article V to indemnification
by the Corporation for some or a portion of the judgments, amounts paid in settlement, attorneys fees, ERISA excise taxes or penalties, fines
or other expenses actually and reasonably incurred by any such person in connection with any threatened, pending or completed action, suit or
proceeding (including without limitation the investigation, defense, settlement or appeal of such action, suit or proceeding), whether civil,
criminal, administrative, investigative or appellate, but not, however, for all of the total amount thereof, the Corporation shall nevertheless
indemnify such person for the portion thereof to which such person is entitled.
ARTICLE VI
STOCK
6.1 Certificates for Shares of Stock. The shares of stock of the Corporation shall be represented by certificates unless the Board of
Directors shall by resolution provide that some or all of any class or series of stock shall be uncertificated shares. Any such resolution shall not
apply to shares of stock represented by a certificate until the certificate is surrendered to the
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Corporation. Certificates representing shares of stock shall be issued in numerical order, and each stockholder shall be entitled to a certificate
signed by, or in the name of the Corporation by, the Chairman or Vice Chairman of the Board or the President or a Vice President, and by the
Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary, certifying the number of shares owned by such stockholder.
Any of or all the signatures on such certificate may be a facsimile. 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, such certificate may nevertheless be issued by the Corporation with the same effect as if such officer, transfer agent or registrar who
signed such certificate, or whose facsimile signature shall have been used thereon, were such officer, transfer agent or registrar of the
Corporation at the date of issue.
6.2 Transfers of Stock. Transfers of stock shall be subject to the restrictions on transfer, if any, set forth in the Certificate of
Incorporation. Transfers of stock shall be made only upon the stock transfer books of the Corporation, kept at the office of the Corporation or
of the transfer agent designated to transfer the class of stock, and before a new certificate is issued with respect to a previously issued
certificate, the old certificate shall be surrendered for cancellation, subject to the provisions of Bylaw 6.6. Until and unless the Board of
Directors appoints some other person, firm or corporation as its transfer agent (and upon the revocation of any such appointment, thereafter
until a new appointment is similarly made), the Secretary of the Corporation shall be the transfer agent of the Corporation without the
necessity of any formal action of the Board, and the Secretary, or any person designated by the Secretary, shall perform all of the duties of
such transfer agent.
6.3 Registered Stockholders. Only stockholders whose names are registered in the stock ledger shall be entitled to be treated by the
Corporation as the holders and owners in fact of the shares standing in their respective names, and the Corporation shall not be bound to
recognize any equitable or other claim to or interest in such shares on the part of any other person, whether or not it shall have express or other
notice thereof, except as expressly provided by the laws of Delaware.
6.4 Record Date.
(a) Stockholders Meetings. 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 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 not be more
than sixty (60) nor less than ten (10) 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.
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(b) Dividends and Other Distributions. 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 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 not be
more than sixty (60) 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.
6.5 Regulations. The Board of Directors shall have power and authority to make all such rules and regulations as it may deem expedient
concerning the issue, transfer, conversion and registration of shares of stock of the Corporation (including any certificates representing such
shares), not inconsistent with the laws of the State of Delaware, the Certificate of Incorporation and these Bylaws.
6.6 Lost Certificates. The Board of Directors may direct that a new certificate or certificates 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 or certificates to be lost, stolen or destroyed. When authorizing the issue of such replacement certificate or
certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such
allegedly lost, stolen or destroyed certificate or certificates, or such owners legal representative, to give the Corporation a bond in such sum
as it may direct to indemnify the Corporation against any claim that may be made against it on account of the alleged loss, theft or destruction
of any such certificate or the issuance of such new certificate or certificates.
ARTICLE VII
CORPORATE FINANCE
7.1 Dividends. Dividends on the outstanding shares of stock of the Corporation, subject to the provisions of the Certificate of
Incorporation and of any applicable law and of these Bylaws, may be declared by the Board of Directors at any meeting. Subject to such
provisions, dividends may be paid in cash, in property or in shares of stock of the Corporation. A member of the Board of Directors, or a
member of any committee designated by the Board of Directors, shall be fully protected in relying in good faith upon the records of the
Corporation and upon such information, opinions, reports or statements presented to the Corporation by any of its officers or employees, or
committees of the Board of Directors, or by any other person as to matters the director reasonably believes are within such other persons
professional or expert competence and who has been selected with reasonable care by or on behalf of the Corporation, as to the value and
amount of the assets, liabilities and/or net profits of the Corporation, or any other facts pertinent to the existence and amount of surplus or
other funds from which dividends might properly be declared and paid, or with which the Corporations stock might properly be purchased or
redeemed.
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7.2 Creation of Reserves. The Board of Directors may set apart out of any of the funds of the Corporation available for dividends a
reserve or reserves for any proper purpose and may abolish any such reserve.
ARTICLE VIII
GENERAL PROVISIONS
8.1 Fiscal Year. The Board of Directors shall have power to fix and from time to time change the fiscal year of the Corporation. In the
absence of action by the Board of Directors, the fiscal year of the Corporation shall end each year on the date which the Corporation treated as
the close of its first fiscal year, until such time, if any, as the fiscal year shall be changed by the Board of Directors.
8.2 Corporate Seal; Facsimile Signatures. If the Board of Directors adopts a corporate seal for the Corporation, such corporate seal shall
have inscribed thereon the name of the Corporation and the words Corporate Seal  Delaware. The corporate seal may be used by causing
it, or a facsimile thereof, to be impressed or affixed or in any manner reproduced. In addition to the provisions for use of facsimile signatures
elsewhere specifically authorized in these Bylaws, facsimile signatures of any officer or officers of the Corporation may be used whenever and
as authorized by the Board of Directors or a committee thereof.
8.3 Depositories. The moneys of the Corporation shall be deposited in the name of the Corporation in such bank or banks or other
depositories as the Board of Directors shall designate, and shall be drawn out only by check or draft signed by persons designated by
resolution adopted by the Board of Directors. Notwithstanding the foregoing the Board of Directors may by resolution authorize an officer or
officers of the Corporation to designate any bank or banks or other depositories in which moneys of the Corporation may be deposited, and to
designate the persons who may sign checks or drafts on any particular account or accounts of the Corporation, whether created by direct
designation of the Board of Directors or by an authorized officer or officers as aforesaid.
8.4 Contracts. The Board of Directors may authorize any officer or officers, or agent or agents, to enter into any contract or execute and
deliver any instrument for, and in the name of, the Corporation, and such authority may be general or confined to specific instances.
8.5 Amendments. These Bylaws may be altered, amended or repealed, or new Bylaws may be adopted, in the manner provided in the
Certificate of Incorporation.
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CERTIFICATE
The undersigned, being the secretary of TVAX Biomedical, Inc., a Delaware corporation, hereby certifies that the foregoing Bylaws are
the original Bylaws of the Corporation adopted by the Board of Directors of the Corporation.
Dated: July 14, 2011
/s/ Catherine Lucasey
Catherine Lucasey
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Exhibit 4.2
TVAX BIOMEDICAL, LLC
AMENDED AND RESTATED WARRANT PURCHASE AGREEMENT
THIS AMENDED AND RESTATED WARRANT PURCHASE AGREEMENT (the Agreement) is dated as of July 15, 2011, among
TVAX Biomedical, LLC, a Missouri limited liability company (the Company), TVAX Biomedical, Inc. (Parent), the Persons listed on
the Schedule of Purchasers attached hereto, the holders of the Convertible Warrant listed on the Schedule of Contingent Warrant Holders
attached hereto and each of the other holders of Warrants or Underlying Equity, if any, who become a party hereto in accordance with the
terms hereof (collectively, the Purchasers and individually, a Purchaser).
WHEREAS, the Company and the Purchasers are parties to that certain Note and Warrant Purchase Agreement, dated as of January 15,
2010 (the 2010 Purchase Agreement);
WHEREAS, pursuant to the terms of the 2010 Purchase Agreement, the Company issued and sold to the Purchasers (i) its 8% Senior
Secured Convertible Notes in an aggregate principal amount of $2,000,391.49 (the Notes); and (ii) its Warrants to acquire an aggregate of
1,333,594.32 units of Preferred Equity (the Original Warrants);
WHEREAS, the 2010 Purchase Agreement was amended as of June 30, 2010 to reflect the execution and delivery of the Investment
Compliance Agreement;
WHEREAS, the Board of Managers of the Company has determined that it is in the best interest of the Company and its members to
undertake the consummation of an underwritten public offering pursuant to an effective registration statement filed by the Parent or the
Company (or any successor entity to the Company) with the Securities and Exchange Commission under the Securities Act with respect to
common equity of the Parent or the Company (or any successor entity to the Company) (the Public Offering);
WHEREAS, in lieu of interest that would accrue on the Notes from July 15, 2011 to the original Note termination date, the Company
shall issue to Investors or individually to its members (to the extent of an election to convert the Notes to Series C Preferred Units) a five-year
contingent warrant to purchase up to 109,148 Series C Preferred Units at $1.50, which would become exercisable only for such period of time
(i) commencing on the earlier of either (A) the close of business on September 30, 2012 if the Parent has not completed a Public Offering
prior to that time, or (B) the date of a Change in Control of the Company or Parent that occurs prior to September 30, 2012, and (ii) ending on
the Expiration Date (the Contingent Warrant, and along with the Original Warrants, the Warrants);
WHEREAS, the holder of the Notes has agreed with the Company to convert 100% of the Notes and, in order to consummate the
conversion, the Company and the Purchaser desire to amend the 2010 Purchase Agreement to remove the provisions relating to the Notes;
WHEREAS, as a result of the conversion of the Note, the security interest granted pursuant to the 2010 Purchase Agreement will be
terminated;
1
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NOW THEREFORE, in consideration for the terms and conditions herein stated, the parties agree to amend and restate the 2010
Purchase Agreement, as amended, in its entirety as follows:
Section 1. Definitions and Related Matters.
1.1 Definitions. For the purposes of this Agreement, the following terms have the meanings set forth below:
Affiliate of any particular party means: (i) any other party which directly or indirectly, controls or is controlling by or is under
common control with such party and (ii) any officer, director, manager, managing partner or member of such party or any other party holding
a similar position with respect to such party. A party shall be deemed to be controlled by any other party if such other party possesses,
directly or indirectly, power to vote 5% or more of the securities (on a fully diluted basis) having ordinary voting power for the election of
directors, managers or managing partners or power to direct or cause the direction of the management and policies of such party whether by
contract or otherwise.
Change in Control means any sale, transfer or issuance or series of sales or issuances of the Companys Equity Interests or the equity
interests of Parent, or any merger, consolidation or other transaction involving the Company or Parent, immediately after which the holder or
holders of the Companys Equity Interests or the equity interests of Parent, as the case may be, immediately prior to such transaction or
transactions no longer possess the voting power to elect a majority of the Companys managers (or other governing board) or a majority of
Parents board of directors, as the case may be, or the holder or holders of the Companys Equity Interests or the equity interests of Parent
immediately prior to such transaction or transactions no longer hold record and beneficial ownership of at least a majority of the Companys
voting Equity Securities or the voting equity interests of Parent, as the case may be.
Closing shall mean the Initial Closing or the Subsequent Closing.
Code shall mean the Internal Revenue Code of 1986, as amended.
Common Equity means, collectively, the Companys Common Units (as defined in the Operating Agreement) and any equity
securities of any class or series of the Company hereafter authorized or otherwise created that is not limited to a fixed sum or percentage of par
or stated value in respect of the rights of the holders thereof to participate in Distributions.
Convertible Securities of the Company means any securities (directly or indirectly) convertible into or exchangeable for any Equity
Interest of such Person, including all warrants, options and other rights to acquire any Equity Interests of the Company.
Distributions means any distribution by the Company with respect to its ownership interests whether in cash, securities (including
common and preferred equity) or other property, including distributions upon any liquidation, dissolution or winding up of the Company.
2
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Employment Agreement shall mean each 3-year employment, non-competition and non-solicitation agreement, dated as of
January 15, 2010, between the Company and each Key Employee.
Environmental and Safety Requirements means all federal, state, local and foreign statutes, regulations, ordinances and similar
provisions having the force or effect of law, all judicial and administrative orders and determinations, all contractual obligations and all
common law, in each case concerning public health and safety, worker health and safety and pollution or protection of the environment
(including all those relating to the presence, use, production, generation, handling, transportation, treatment, storage, disposal, distribution,
labeling, testing, processing, discharge, release, threatened release, control or cleanup of any hazardous or otherwise regulated materials,
substances or wastes, chemical substances or mixtures, pesticides, pollutants, contaminants, toxic chemicals, petroleum products or
byproducts, asbestos, polychlorinated biphenyls, noise or radiation), each as amended and as now or hereafter in effect.
Equity Interests means all of the equity or other ownership interests in the Company (including Convertible Securities and other rights
containing phantom or other equity participation features).
Equity Purchase means any redemption, acquisition, purchase or other retirement of any Units.
ERISA means the Employee Retirement Income Security Act of 1974 (or any successor legislation thereto) , as amended, or any
similar federal law then in force.
Expiration Date means the earlier of June __, 2016, or the consummation a Public Offering prior to the close of business on
September 30, 2012.
GAAP means generally accepted accounting principles as promulgated by the Financial Accounting Standards Board and/or any other
governing body or boards having jurisdiction, authority or responsibility for promulgating accounting standards, as in effect from time to time.
General Release means each general release of liability executed and delivered on January 15, 2010 by each of the Companys
employees, officer, managers, members and other Affiliates.
Governing Documents of the Company means the Articles of Organization and Operating Agreement.
Indebtedness means the aggregate amount of, without duplication: (i) all obligations of the Company or Parent for borrowed money;
(ii) all obligations of the Company or Parent evidenced by bonds, debentures, notes or other similar instruments; (iii) all obligations of the
Company or Parent to pay the deferred purchase price of property or services; (iv) all capital lease obligations of the Company or Parent;
(v) all obligations or liabilities of any other Person secured by a Lien on any asset of the Company or Parent, whether or not such obligation or
liability is assumed; (vi) all obligations or liabilities of others guaranteed by the Company or Parent; and (vi) any other obligations or
liabilities which are required by GAAP to be shown as debt on the balance sheet of the Company or Parent.
3
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Initial Closing shall mean January 15, 2010.
Intellectual Property Rights means all: (i) patents, patent applications, patent disclosures and inventions; (ii) trademarks, service
marks, trade dress, trade names, internet domain names, logos and corporate names and registrations and applications for registration thereof,
together with all of the goodwill associated therewith; (iii) copyrights (registered or unregistered) and copyrightable works and registrations
and applications for registration thereof; (iv) mask works and registrations and applications for registration thereof; (v) computer software,
data, data bases and documentation thereof; (vi) trade secrets and other confidential information (including ideas, formulas, compositions,
inventions (whether patentable or unpatentable and whether or not reduced to practice), know-how, manufacturing and production processes
and techniques, research and development information, drawings, specifications, designs, plans, proposals, technical data, copyrightable
works, financial and marketing plans and customer and supplier lists and information); (vii) other intellectual property rights; and (viii) copies
and tangible embodiments thereof (in whatever form or medium).
Investment as applied to any Person means: (i) any direct or indirect purchase or other acquisition by such Person of any notes,
obligations, instruments, Equity Interests and other securities of any other Person; and (ii) any capital contribution by such Person to any other
Person.
Investment Compliance Agreement means that certain Investment Compliance Agreement, dated as of June 30, 2010 to which
Company, Purchaser and the Kansas Bioscience Authority are signatories.
Investment Documents means this Agreement, the agreements and instruments evidencing the Warrants and the Underlying Equity
(including the Operating Agreement), the Investor Rights Agreement, the General Releases, the Employment Agreements, the IP Agreements,
the Investment Compliance Agreement, Certificate of Incorporation of Parent and TVAX Holdings Partners, Inc., the operating agreement of
TVAX Holdings, LLC and each of the other agreements, documents and instruments expressly contemplated hereby and thereby, including
the key-man life insurance policy required under Section 3.13.
IP Agreement shall mean each proprietary information and inventions agreement, dated as of January 15, 2010, between the Company
and each of its current and former employees and certain consultants including Catherine Lucasey, Timothy Wurst and Frank Holladay.
Key Employee means Gary W. Wood and Rex E. Wiggins.
Knowledge or aware regarding Company means and includes: (i) the actual knowledge or awareness of the Company (which shall
include the actual knowledge and awareness of the officers and managers of the Company, a Key Employee, Catherine Lucasey, Timothy
Wurst and Frank Holladay); and (ii) the knowledge or awareness which a prudent business person would have obtained in the conduct of his
business after making reasonable inquiry and reasonable diligence with respect to the particular matter in question.
4
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Lead Investor means TVAX Investors, LLC.
Liens means any mortgage, deed of trust, pledge, hypothecation, assignment for security, security interest, encumbrance, levy, lien or
charge of any kind, whether voluntarily incurred or arising by operation of law or otherwise, against any property, any conditional sale or
other title retention agreement, any lease in the nature of a security interest, and the filing of any financing statement (other than a
precautionary financing statement with respect to a lease that is not in the nature of a security interest) under the UCC or comparable law of
any jurisdiction.
material means any matter that, in the aggregate with all other matters, has resulted or might result in costs, liabilities, expenses,
damages or prospects of or to, or claims by or against the Company involving $25,000 or more.
Material Adverse Effect means any matter or matters which would, alone or in the aggregate, have a materially adverse effect on:
(i) the operating results, prospects, assets, liabilities, operations, condition (financial or otherwise) or business of the Company or Parent; or
(ii) the ability of the Company or Parent to perform any of their respective obligations under the Warrants or any of the Investment
Documents.
Operating Agreement means the Fourth Amended and Restated Operating Agreement of the Company, dated as of the date hereof.
Permitted Liens means: (i) Liens for taxes or other governmental charges not yet due and payable or which are being contested in
good faith by appropriate proceedings and for which adequate reserves have been established by the Company in accordance with GAAP
consistently applied; and (ii) Liens arising in the ordinary course of business, consistent with past practice for sums not overdue or being
contested in good faith by appropriate proceedings and not involving any deposits or advances or borrowed money or the deferred purchase
price of property or services and, in each case, for which the Company maintains adequate reserves.
Person means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a
joint venture, an unincorporated organization, a governmental entity or any department, agency or political subdivision thereof and any other
entity.
Preferred Equity means the Companys Series C Preferred Units having the rights, preferences and privileges set forth in the
Operating Agreement.
Securities means the Notes and the Warrants collectively.
Securities Act means the Securities Act of 1933, as amended, or any similar federal law then in force.
Securities and Exchange Commission includes any governmental body or agency succeeding to the functions thereof.
5
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Securities Exchange Act means the Securities Exchange Act of 1934, as amended, or any similar federal law then in force.
Solvent shall mean, with respect to any Person on any date, that on such date: (i) the fair value of the assets of such Person is greater
than the fair value of the liabilities (including contingent liabilities) of such Person, (ii) the present fair saleable value of the assets of such
Person is not less than the amount that will be required to pay the probable liability of such Person on its debts as they become absolute and
matured, (iii) such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Persons ability to pay as
such debts and liabilities mature, and (iv) such Person is not engaged in any business or transaction, and is not about to engage in any business
or transaction, for which such Persons property would constitute an unreasonably small amount of capital for such business or transaction.
Subsequent Closing shall mean the closing that occurred on July 23, 2010.
Tax or Taxes means any federal, state, county, local, foreign or other income, gross receipts, ad valorem, franchise, profits, sales or
use, transfer, registration, excise, utility, environmental, communications, real or personal property, capital stock, license, payroll, wage or
other withholding, employment, social security, severance, stamp, occupation, alternative or add-on minimum, estimated and other taxes of
any kind whatsoever (including deficiencies, penalties, additions to tax, and interest attributable thereto) whether disputed or not.
Tax Return means any return, information report or filing with respect to Taxes, including any schedules attached thereto and
including any amendment thereof
UCC means the Uniform Commercial Code as the same is, from time to time, in effect in the State of Missouri; provided, that in the
event that, by reason of mandatory provisions of law, any or all of the attachment, perfection or priority of, or remedies with respect to,
Purchasers Lien on any Collateral is governed by the Uniform Commercial Code as the same is, from time to time, in effect in a jurisdiction
other than the State of Missouri, then the term UCC shall mean the Uniform Commercial Code as in effect, from time to time, in such other
jurisdiction solely for purposes of the provisions thereof relating to such attachment, perfection, priority or remedies and for purposes of
definitions related to such provisions. Unless otherwise defined herein, terms that are defined in the UCC and used herein shall have the
meanings given to them in the UCC.
Underlying Equity means: (i) the securities issued or issuable upon exercise of the Warrants; (ii) the securities issued or issuable upon
the conversion of the securities referred to in clause (i); and (iii) any securities issued or issuable with respect to the securities referred to in
clauses (i) or (ii) by way of Distribution or split or in connection with a combination of securities, recapitalization, merger, consolidation or
other reorganization. For purposes of this Agreement, any Person holding any Warrants shall be deemed to be the holder of the Underlying
Equity obtainable upon the conversion or exercise of the Warrants in connection with the transfer thereof or otherwise regardless of any
restriction or limitation on the conversion or exercise of the Securities, such Underlying Equity shall be deemed to be in existence, and such
Person shall be entitled to exercise the rights of a holder of Underlying Equity hereunder. As to any particular
6
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units of Underlying Equity, such units shall cease to be Underlying Equity when they have been (a) effectively registered under the Securities
Act and disposed of in accordance with the registration statement covering them, (b) distributed to the public through a broker, dealer or
market maker pursuant to Rule 144 under the Securities Act (or any similar provision then in force or (c) purchased by Company or any direct
or indirect subsidiary of Company. For the avoidance of doubt, Underlying Equity includes the Equity of Parent issued or issuable upon the
exercise of the Warrants pursuant to the Operating Agreement of the Company and the operating agreement of TVAX Holdings, LLC.
1.2 Interpretive Matters. In each of the Investment Documents, unless a clear contrary intention appears: (i) the singular number includes
the plural number and vice versa; (ii) reference to any Person includes such Persons successors and assigns but, if applicable, only if such
successors and assigns are permitted by such Investment Document, and reference to a Person in a particular capacity excludes such Person in
any other capacity or individually; (iii) reference to any gender includes each other gender; (iv) reference to any agreement (including this
Agreement and the Schedules and Exhibits hereto), document or instrument means such agreement, document or instrument as amended or
modified and in effect from time to time in accordance with the terms thereof and, if applicable, the terms hereof (and without giving effect to
any amendment or modification that would not be permitted in accordance with the terms hereof); (v) reference to any applicable law, statute,
rule or regulation means such applicable law, statute, rule or regulation as amended, modified, codified or reenacted, in whole or in part, and
in effect from time to time, including rules and regulations promulgated thereunder and reference to any particular provision of any applicable
law, statute, rule or regulation shall be interpreted to include any revision of or successor to that provision regardless of how numbered or
classified; (vi) reference to any Article, Section, Schedule or Exhibit means such Article or Section hereof or such Schedule or Exhibit hereto;
(vii) hereunder, hereof, hereto and words of similar import shall be deemed references to this Agreement as a whole and not to any
particular Section or other provision hereof; (viii) including (and with correlative meaning include) means including without limiting the
generality of any description preceding such term; and (ix) relative to the determining of any period of time, from means from and
including and to and through mean to and including; (x) or, either and any are not exclusive.
Section 2. Authorization.
2.1 Authorization of the Securities. The Company shall authorize the issuance and sale to the Purchaser of the Contingent Warrant.
2.2 Purchase and Sale of the Securities. Pursuant to the 2010 Purchase Agreement as amended on June 30, 2010, the Company has
issued the Original Warrants. In addition, on July 15, 2011, the Company shall issue to the Purchaser and, subject to the terms and conditions
set forth herein, the Purchaser shall purchase from the Company the Contingent Warrant.
7
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Section 3. Covenants.
3.1 Financial Statements and Other Information. The Company shall furnish to each Purchaser (so long as such Purchaser owns any of
the Warrants or Underlying Equity):
(i) as soon as available but in any event within 30 days after the end of each fiscal quarter in each fiscal year, unaudited statements
of income and cash flows of the Company for such quarterly period and for the period from the beginning of the fiscal year to the end of
such quarter, and unaudited balance sheets of the Company as of the end of such quarterly period, all prepared in accordance with
GAAP consistently applied, subject to the absence of footnote disclosures and to normal year-end adjustments for recurring accruals
(none of which would, alone or in the aggregate, have a Material Adverse Effect), and shall be certified by the Companys chief
financial officer;
(ii) within 90 days after the end of each fiscal year, audited statements of income and cash flows of the Company for such fiscal
year, and a balance sheet of the Company as of the end of such fiscal year, setting forth in each case comparisons to the Companys
preceding fiscal year, all prepared in accordance with GAAP consistently applied, and promptly upon receipt, a copy of such firms
annual management letter to the Companys managers;
(iii) at least 30 days but not more than 90 days prior to the beginning of each fiscal year, an annual budget prepared on a monthly
basis for the Company for such fiscal year (displaying anticipated statements of income and cash flows and balance sheets), and
promptly upon preparation thereof any other significant budgets prepared by the Company and any revisions of such annual or other
budgets, and within 30 days after any monthly period in which there is a material adverse deviation from the annual budget, a report of
the Companys chief financial officer explaining the deviation and what actions the Company has taken and proposes to take with
respect thereto;
(iv) promptly upon receipt thereof, any additional reports, management letters or other detailed information concerning significant
aspects of the Companys operations or financial affairs given to the Company by its independent accountants (and not otherwise
contained in other materials provided hereunder);
(v) promptly (but in any event within 10 days) after the discovery or receipt of notice of any default under any Investment
Document or any other material agreement to which Company is a party, any investigation, notice, proceeding or adverse determination
from any governmental or regulatory authority or agency, or any other material adverse change, event or circumstance affecting the
Company (including the filing of any litigation against the Company that could result in any material liability to the Company or the
existence of any dispute with any Person which involves a reasonable likelihood of such litigation being commenced), a report of the
Companys chief financial officer specifying the nature and period of existence thereof and what actions the Company has taken and
proposes to take with respect thereto;
(vi) promptly (but in any event within 10 days) after becoming aware of any other event which might reasonably be expected to
have a Material Adverse Effect, written notice thereof which describes the same and the intended course of action of the Company;
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(vii) immediately after the receipt of notice (oral or written) of the acceleration of any Indebtedness; and
(viii) with reasonable promptness, such other information and financial data concerning the Company as any Purchaser may
reasonably request.
Upon the consummation of a Public Offering, the Companys obligation to furnish the information set forth in subsections (i), (ii), (iii),
(iv) and (viii) shall terminate.
3.2 Inspection of Property. The Company shall permit any representatives designated by any Purchaser, upon reasonable notice and
during normal business hours and at such other times as any such holder may reasonably request, to: (i) visit and inspect any of its properties;
(ii) examine its company and financial records and make copies thereof or extracts therefrom; and (iii) discuss the affairs, finances and
accounts of the Company with its managers, officers, key employees and independent accountants.
3.3 Attendance at Board Meetings. The Company shall give a representative or representatives of the Lead Investor (so long as such
party continues to own, directly or indirectly, any of the Warrants or Underlying Equity) written notice of each meeting of its governing board
as required under the Operating Agreement, and the Company shall permit a representative or representatives of the Lead Investor to attend
either in person or by telephone (at the election of such party) as an observer all meetings of its governing board. Each representative shall be
entitled to receive all written materials and other information (including copies of meeting minutes) given to members of the governing board
in connection with such meetings at the same time such materials and information are given to such members. If the Company proposes to
take any action by written consent in lieu of a meeting of its governing board, the Company shall give written notice thereof to the Lead
Investor (so long as such party continues to own, directly or indirectly, any of the Warrants or Underlying Equity) prior to the effective date of
such consent describing in reasonable detail the nature and substance of such action. The Company shall pay the reasonable out-of-pocket
expenses of each representative incurred in connection with attending all such meetings. The Companys obligations set forth in this
Section 3.3 shall terminate upon the consummation of a Public Offering.
3.4 Affirmative Covenants. So long as any of the Warrants remain outstanding, the Company shall:
(i) at all times cause to be done all things necessary to maintain, preserve and renew its company existence;
(ii) maintain the key-man life insurance policy referred to in Section 3.13; and
(iii) at all times reserve and keep available, free from preemptive rights, out of its authorized but unissued authorized capital, solely
for the purpose of issue upon exercise of Warrants as herein provided, such number of Series C Preferred Units as shall then be issuable
upon the exercise of all Warrants issuable hereunder.
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3.5 Negative Covenants.
(i) In addition to any consent requirements for Preferred Equity contained in the Operating Agreement, so long as any of the
Warrants remain outstanding, the Company shall not directly or indirectly, without the prior written consent of the holders of
outstanding Warrants representing 50% of the Preferred Equity subject to the outstanding Warrants, which consent shall not be
unreasonably withheld:
(a) liquidate, dissolve or wind-up its business and affairs or effect any merger, consolidation, transfer of securities or other
transaction resulting in a Change in Control, exclusive license or other disposition of substantially all of the assets of Company or
any transaction or event similar to any of the foregoing;
(b) make any amendment or alteration to or repeal the Governing Documents or any portion thereof whether by merger,
conversion, operation of law or otherwise or amend or modify or grant a waiver under or with respect to any Investment
Documents;
(c) enter into, become subject to, amend, modify or waive any agreement or instrument which by its terms would (under any
circumstances) restrict the Companys ability to fulfill its obligations under the Warrants or any of the other Investment
Documents;
(d) make an election to treat the Company as a corporation for federal or state income tax purposes other than in connection
with a Qualified Public Offering (as that term is defined in the Operating Agreement);
(e) take any action or fail to take any action that would materially and adversely affect the rights, preferences and privileges
of the Warrants; or
(f) agree to do any of the foregoing.
(ii) In addition to any consent requirements for Preferred Equity contained in the Operating Agreement, prior to the consummation
of a Public Offering, the Company shall not directly or indirectly, without the prior written consent of the holders of outstanding
Warrants representing 50% of the Preferred Equity subject to the outstanding Warrants, which consent shall not be unreasonably
withheld:
(a) liquidate, dissolve or wind-up its business and affairs, merge or consolidate with any Person or convert to any other type
of business entity or cause the conversion of any of its equity securities;
(b) make any amendment or alteration to or repeal this Agreement or the Articles, directly or indirectly, whether by merger,
conversion, operation of law or otherwise;
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(c) create or authorize the creation of any other security of the Company convertible into or exercisable for any equity
security, having rights, preferences or privileges senior to or on parity with the Series C Preferred Units;
(d) reclassify, alter or amend any equity security having rights, preferences or privileges junior to or on parity with the Series
C Preferred Units;
(e) make any Equity Purchase (other than in accordance with the Series C Warrants); or
(f) agree to do any of the foregoing.
3.6 Use of Proceeds; Engagement of Certain Parties; Capital Raising. The Company shall use the proceeds from the sale of Securities
solely for the development of the TVAX ImmunotherapySM treatment and the engagement of certain personnel and advisors in accordance
with this Section and reimbursements and other payments to Purchasers required under this Agreement. Except as otherwise provided in the
Warrants or in Section 12.21 of the Operating Agreement, the Company may only issue Preferred Equity in exchange for capital contributions
made in cash.
3.7 Underlying Equity. All Equity Interests which are so issuable upon the exercise of any Warrants or any Underlying Equity shall,
when issued, be duly and validly issued, fully paid and nonassessable and free from all Taxes and Liens. The Company shall take all such
actions as may be necessary to assure that all such Equity Interests may be so issued without violation of any law, statute, rule or regulation to
which the Company or any requirements of any domestic securities exchange upon which such Equity Interests may be listed (except for
official notice of issuance which shall be immediately transmitted by the Company upon issuance). This obligation shall continue to bind any
other Person obligated to issue any Equity Interests upon the exercise of any Warrants or upon the conversion or exercise of any Underlying
Equity.
3.8 Intellectual Property Rights. The Company shall not take or fail to take any action which would result in the invalidity,
abandonment, misuse or unenforceability of any of its Intellectual Property Rights or which would infringe upon or misappropriate any rights
of other Persons.
3.9 Further Assurances. At any time and from time to time, upon the request of a Purchaser, the Company shall execute, deliver and
acknowledge or cause to be executed, delivered and acknowledged, such further documents and instruments and do such other acts and things
as so requested in order to fully effect the purposes of this Agreement, the other Investment Documents and any other agreements, instruments
and documents delivered pursuant hereto or in connection with the Warrants and the Underlying Equity.
3.10 Treatment Services. The Company will provide each individual Purchaser and each individual record or beneficial owner of TVAX
Investors, LLC (including individuals that hold an indirect or beneficial interest in TVAX Investors, LLC through a trust, limited liability
company, partnership or any other entity that is a member of TVAX Investors, LLC) and each such individuals parents, spouse, children and
grandchildren and up to 25 of the officers, key employees, directors, managers or record or beneficial owners of any entity owner of TVAX
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Investors, LLC or any other entity Purchaser that participates in any Subsequent Closing with services for Companys treatment methodology
during their lifetimes free of charge after approval of such treatment methodology by the U.S. Food and Drug Administration. The provisions
of this Section 3.10 shall accrue to the benefit of successors and assigns of the Lead Investor.
3.11 Current Public Information. At all times after the Company has filed a registration statement with the Securities and Exchange
Commission pursuant to the requirements of either the Securities Act or the Securities Exchange Act, the Company shall file all reports
required to be filed by it under the Securities Act and the Securities Exchange Act and the rules and regulations adopted by the Securities and
Exchange Commission thereunder and shall take such further action as any holder or holders of Warrants or Underlying Equity may
reasonably request, all to the extent required to enable such holders to sell any such securities pursuant to Rule 144 adopted by the Securities
and Exchange Commission under the Securities Act (as such rule may be amended from time to time) or any similar rule or regulation
hereafter adopted by the Securities and Exchange Commission. Upon request, Company shall deliver to any holder of such securities a written
statement as to whether it has complied with such requirements.
3.12 Use of TVAX Name. The Company hereby unconditionally and irrevocably authorizes the Lead Investor to use TVAX in its
company name free of charge.
3.13 Key Man Policy. The Company shall maintain a key-man life insurance policy on the life of Gary W. Wood in the face amount of
$2,000,000. Such insurance policy shall name the TVAX Investor Trust as beneficiary and shall provide that such insurance policy may not be
canceled unless the insurance carrier gives at least 30 days prior written notice of such cancellation to the beneficiary.
Section 4. Representations and Warranties of the Company under 2010 Purchase Agreement. The representations and warranties given
by the Company as of the date of the Closing, as a material inducement to the Purchasers to enter into the 2010 Purchase Agreement are
incorporated herein by reference to the 2010 Purchase Agreement as amended as of June 30, 2010. The defined terms set forth in the 2010
Purchase Agreement are incorporated herein by reference into this Section 4 only. The schedules to the 2010 Purchase Agreement are
incorporated herein by reference.
Section 5. Representations and Warranties of the Company. As of the date of this Agreement, and as a material inducement to the
Purchasers to enter into this Agreement, the Company hereby represents and warrants to the Purchasers as follows:
5.1 Organization, Corporate Power and Licenses. The Company is a limited liability company duly organized, validly existing and in
good standing under the laws of the state of Missouri, and is qualified to do business in every jurisdiction in which its ownership of property
or conduct of business requires it to qualify. The Company possesses all requisite company power and authority and all material licenses,
permits and authorizations necessary to own and operate its properties, to carry on its business as now conducted and presently proposed to be
conducted and to carry out the transactions contemplated by the Investment Documents.
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5.2 Authorization; No Breach. The execution, delivery and performance of the Investment Documents and all other agreements and
instruments contemplated hereby and thereby to which the Company is a party have been duly authorized by the Company. The Investment
Documents constitute a valid and binding obligation of the Company, enforceable in accordance with its terms. The execution and delivery by
the Company of the Investment Documents, the offering, sale and issuance of the Warrants hereunder, the issuance of the Underlying Equity
upon conversion or exercise of the Warrants and Preferred Equity and the fulfillment of and compliance with the respective terms hereof and
thereof by the Company, do not and shall not: (i) conflict with or result in a breach of the terms, conditions or provisions of (ii) constitute a
default under; (iii) result in the creation of any Lien upon the Companys Equity Interests or assets pursuant to; (iv) give any third party the
right to modify, terminate or accelerate any obligation under; (v) result in a violation of or (vi) require any authorization, consent, approval,
exemption or other action by or notice or declaration to, or filing with, any court or administrative or governmental body or agency or any
third party pursuant to, the Governing Documents, or any law, statute, rule or regulation to which the Company is subject, or any agreement,
instrument, order, judgment or decree to which the Company is subject.
5.3 Valid Issuance. As of the date of this Agreement, the Underlying Equity issuable upon exercise or conversion of the Warrants and
Preferred Equity will, when issued, be duly authorized and validly issued, fully paid and nonassessable.
Section 6. Miscellaneous.
6.1 Expenses. The Company shall pay the attorneys fees and due diligence expenses of Purchasers incurred by each of them in
connection with the consummation of all of the transactions contemplated hereby and in the other Investment Documents, which costs and
expenses shall be payable at each Closing and upon execution of this Agreement. The Company shall pay all attorneys fees incurred by
Purchasers with respect to any amendments or waivers (whether or not the same become effective) under or in respect of each of the
Investment Documents. The Company shall also pay all recording and filing fees, stamp and other transfer or document taxes which may be
payable in respect of the execution and delivery of the Investment Documents or the issuance, delivery or acquisition of any Warrants or any
Underlying Equity issuable upon conversion or exercise of the Warrants or Preferred Equity. The Company shall pay the fees and expenses
(including all attorneys fees) incurred by Purchasers with respect to the enforcement of the rights granted under the Investment Documents
and the agreements or instruments contemplated hereby and thereby (including costs of collection). In no event shall this provision include
any requirement that the Company pay income or other similar taxes that are attributable to Purchasers as a result of Purchasers
consummation of all of the transactions contemplated hereby and thereby. Parent shall unconditionally guarantee the Companys payment and
performance in full of the Companys obligations pursuant to this Section 6.1.
6.2 Remedies. Each holder of Warrants and Underlying Equity shall have all rights and remedies set forth in the Investment Documents
and the Governing Documents and all rights and remedies which such holders have been granted at any time under any other agreement or
contract and all of the rights which such holders have under any law, statute, rule or regulation. No remedy hereunder or thereunder conferred
is intended to be exclusive of any other remedy,
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and each and every such remedy shall be cumulative and shall be in addition to every other remedy given hereunder or thereunder or now or
hereafter existing at law or in equity or by statute or otherwise. Purchasers shall be entitled to enforce their rights hereunder and under the
Warrants specifically (without posting a bond or other security), to recover damages by reason of any breach of any provision hereof or
thereof and to exercise all other rights granted by law, statute, rule or regulation, subject to the restrictions or limitations contained in this
Agreement.
6.3 Purchasers Investment Representations.
(i) The representations and warranties given by the Purchasers in Section 8.3 of the 2010 Purchase Agreement as of the as of the
date of the Closing, as a material inducement to the Company to enter into the 2010 Purchase Agreement are incorporated herein by
reference to the 2010 Purchase Agreement as amended as of June 30, 2010.
(ii) Each Purchaser of Contingent Warrants, severally and not jointly, hereby represents that it is acquiring the Contingent
Warrants purchased hereunder for its own account with the present intention of holding such securities for purposes of investment, and
that it has no intention of selling such securities in a public distribution in violation of the federal securities laws or any applicable state
securities laws; provided, that, nothing contained herein shall prevent the transfer of such securities in compliance with the Investment
Documents and applicable securities laws.
6.4 Amendments and Waivers. Except as otherwise expressly provided herein, the provisions of this Agreement may be amended and
the Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, or waive the application
of any provision hereof only if the Company has obtained the prior written consent of the holders of Warrants representing 50% of the
Underlying Equity issuable upon the exercise of the Warrants. No other course of dealing between the Company and the holder of any
Security or Underlying Equity or any delay in exercising any rights hereunder or under the Warrants or the Governing Documents or any other
Investment Documents shall operate as waiver of any rights of any such holders. No Warrants or Underlying Equity held by Company or any
direct or indirect subsidiary of the Company shall be deemed to be outstanding for any purpose under this Agreement. If the Company pays
any consideration to any holder of Warrants or Underlying Equity for such holders consent to any amendment, modification or waiver
hereunder, such party shall also pay each other holder granting its consent hereunder equivalent consideration computed on a pro rata basis.
Any amendment, modification or waiver of any rights granted in this Agreement to the Lead Investor requires the prior written consent of the
Lead Investor.
6.5 Survival of Agreement. All covenants, representations and warranties contained in the Investment Documents or made by the
Company in connection herewith or therewith shall survive the execution and delivery of the Investment Documents and the consummation of
the transactions contemplated hereby and thereby, regardless of any investigation made by any Purchaser or on its behalf. All covenants and
obligations of the Company shall apply to the benefit of Purchasers and their successors and assigns so long as any Warrants or Underlying
Equity remains outstanding, including the covenants contained in Section 3.
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6.6 No Setoffs, etc. All payments hereunder and under the Warrants shall be made by the Company without setoff, offset, deduction or
counterclaim, free and clear of all taxes, levies, imports, duties, fees and charges, and without any withholding, restriction or conditions
imposed by any governmental authority. If the Company shall be required by any law, statute, rule or regulation to deduct, setoff or withhold
any amount from or in respect of any payment to any Purchaser hereunder or under the Warrants or any notes issued in exchange for any
Warrants , then the amount so payable to such Purchaser shall be increased as may be necessary so that, after making all required deductions,
setoffs and withholdings, such Purchaser shall receive an amount equal to the sum they would have received had no such deductions, setoffs
or withholding been made.
6.7 Successors and Assigns. All covenants and agreements contained in this Agreement by or on behalf of any of the parties hereto shall
bind and inure to the benefit of the respective successors and assigns of the parties hereto whether or not so expressed; provided, that the
Company may not assign or delegate its rights or obligations under this Agreement or under the Warrants . In addition, and whether or not any
express assignment has been made, the provisions of this Agreement which are for any Purchasers benefit as a purchaser or holder of
Warrants or Underlying Equity are also for the benefit of, and enforceable by, any subsequent holder of the same (other than the Company or
any direct or indirect subsidiary of the Company). Except as otherwise expressly provided herein, nothing expressed in or implied from this
Agreement is intended to give, or shall be construed to give, any Person, other than the parties hereto and their permitted successors and
assigns, any benefit or legal or equitable right, remedy or claim under or by virtue of this Agreement or any such other document.
6.8 Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision shall
be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this Agreement and shall be reformed
and enforced to the maximum extent permitted under applicable law.
6.9 Counterparts. This Agreement may be executed in two or more counterparts, none of which need contain the signatures of more than
one party, but all such counterparts taken together shall constitute one and the same Agreement.
6.10 Descriptive Headings. The descriptive headings of this Agreement and the Warrants are inserted for convenience only and do not
constitute a substantive part of this Agreement.
6.11 Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Missouri, without
giving effect to any choice of law or conflict of law rules or provisions (whether of the State of Missouri or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of Missouri.
6.12 Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this
Agreement shall be in writing and shall be deemed to have been given when delivered personally to the recipient, sent to the recipient by
reputable
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overnight courier service (charges prepaid), mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid
or sent via facsimile to the number set forth below with a copy mailed to the recipient as set forth above. Such notices, demands and other
communications shall be sent to the Purchasers and to the Company at the addresses indicated below:
To the Company:
TVAX Biomedical, LLC
8060 Reeder Street
Lenexa, Kansas 66214
Attn: Gary W. Wood
Facsimile: (913) 492-2243
With a copy to:
Shook, Hardy & Bacon L.L.P.
2555 Grand Boulevard
Kansas City, Missouri 64108
Attn: Mareta J. Smith
Facsimile: (816) 421-5547
To the Purchasers:
See Schedule of Purchasers
with a copy to:
Bryan Cave LLP
3500 One Kansas City Place
1200 Main Street
Kansas City, Missouri 64105
Attn: Robert M. Barnes
Facsimile: (816) 855-3368
or to such other address or to the attention of such other person as the recipient party has specified by prior written notice to the sending party.
6.13 Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement. The parties intend that each representation, warranty and covenant contained herein shall have independent significance. If any
party has breached any representation, warranty or covenant contained herein in any respect, the fact that there exists another representation,
warranty or covenant relating to the same subject matter (regardless of the relative levels of specificity) which such party has not breached
shall not detract from or mitigate the fact that such party is in breach of the first representation, warranty or covenant.
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6.14 Complete Agreement. This Agreement, those documents expressly referred to herein, and the other documents of even date
herewith delivered or executed in connection with the transactions contemplated hereby embody the complete agreement and understanding
among the parties and supersede any prior agreements or representations by or among the parties, written or oral, which may have related to
the subject matter hereof in any way.
6.15 Indemnification. In consideration of each Purchasers execution and delivery, of this Agreement and purchase the Securities
hereunder and in addition to all of the Companys other obligations under this Agreement and in addition to all other rights and remedies
available at law or in equity, the Company shall defend, protect and indemnify the Purchasers and each other holder of Securities or
Underlying Equity and all of their officers, managers, directors, stockholders, members, partners, limited partners, Affiliates, employees,
agents, representatives, successors and assigns (including those retained in connection with the transactions contemplated by this Agreement)
(collectively, the Indemnitees), and save and hold each of them harmless from and against, and pay on behalf of or reimburse such party, on
demand as and when incurred, any and all actions, causes of action, suits, claims, losses (including diminutions in value and consequential
damages), costs, penalties, fees, liabilities and damages and expenses in connection therewith (irrespective of whether any such Indemnitee is
a party to the action for which indemnification hereunder is sought), including reasonable attorneys fees and disbursements, interest and
penalties and all amounts paid in investigation, defense or settlement of any of the foregoing and claims relating to any of the foregoing (the
Liabilities), incurred by the Indemnitees or any of them as a result of, or arising out of, or relating to: (i) any activities financed or to be
financed in whole or in part, directly or indirectly, with the proceeds of the issuance of the Securities; and (ii) any breach of any
representation, covenant or agreement of the Company contained in this Agreement or any of the other Investment Documents, except to the
extent any such Liabilities are caused solely by the particular Indemnitees willful misconduct.
6.16 Payment Set Aside. To the extent that any payment or payments are made to any Purchaser hereunder or under the Warrants and
such payment or payments are subsequently invalidated, declared to be fraudulent or preferential, set aside, recovered from, disgorged by or
are required to be refunded, repaid or otherwise restored to such payor, a trustee, receiver or any other Person under any law, statute, rule or
regulation (including any bankruptcy law, state or federal law, common law or equitable cause of action), then to the extent of any such
restoration the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such
payment had not been made or such enforcement or setoff had not occurred.
6.17 Jurisdiction and Venue. Each of the parties: (i) submits to the jurisdiction of any state or federal court sitting in Kansas City,
Missouri in any legal suit, action or proceeding arising out of or relating to this Agreement or the Securities ; (ii) agrees that all claims in
respect of the action or proceeding may be heard or determined in any such court; and (iii) agrees not to bring any action or proceeding arising
out of or relating to this Agreement or the Securities in any other court. Each of the parties waives any defense of inconvenient forum to the
17
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maintenance of any action or proceeding so brought and waives any bond, surety or other security that might be required of any other party
with respect thereto. Any party may make service on any other party by sending or delivering a copy of the process to the party to be served at
the address and in the manner provided for the giving of notices in Section 6.12. Each party agrees that a final judgment in any action or
proceeding so brought shall be conclusive and may be enforced by suit on the judgment or in any other manner provided by law. Nothing
herein shall affect the right to serve process in any other manner permitted by law, statute, rule or regulation. Nothing herein shall be deemed
to preclude the enforcement of any judgment obtained in any other forum or the taking of any action to enforce the same in any other
appropriate jurisdiction, and the parties waive the right to collaterally attack any such judgment or action.
6.18 Waiver of Right to Jury Trial. THE PARTIES HEREBY WAIVE, TO THE EXTENT PERMITTED BY APPLICABLE LAW,
TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION WITH, OR ARISING OUT OF THIS
AGREEMENT OR THE SECURITIES OR THE VALIDITY, PROTECTION, INTERPRETATION, COLLECTION OR ENFORCEMENT
THEREOF. THE PARTIES AGREE THAT THIS SECTION IS A SPECIFIC AND MATERIAL ASPECT OF THIS AGREEMENT AND
ACKNOWLEDGES THAT THE PURCHASERS WOULD NOT PURCHASE THE SECURITIES HEREUNDER IF THIS SECTION
WERE NOT PART OF THIS AGREEMENT.
6.19 Waiver.
(i) The Company shall give Purchasers prompt written notice after obtaining knowledge of the occurrence of any claim or cause of
action that the Company believes it has, or may seek to assert to allege against a Purchaser whether such claim is based in law or equity,
arising under or related to this Agreement or any of the other Investment Documents or to the transactions contemplated hereby or
thereby, or any act or omission to act by a Purchaser with respect hereto or thereto, and that if the Company shall fail to give such notice
to Purchasers with regard to any such claim or cause of action, the Company shall be deemed to have waived, and shall be forever barred
from bringing or asserting such claim or cause of action in any suit, action or proceeding in any court or before any governmental
agency or authority or any arbitrator.
(ii) NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT OR ANYWHERE
ELSE, THE COMPANY AGREES THAT IT SHALL NOT SEEK FROM ANY PURCHASER UNDER ANY THEORY OF
LIABILITY (INCLUDING ANY THEORY IN TORTS), ANY SPECIAL, EXEMPLARY, INDIRECT, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES.
6.20 Several Liability of Purchasers. The liabilities and obligations of the Purchasers under the Investment Documents, including the
Purchasers obligation to purchase the Warrants hereunder are several obligations of the Purchasers. No Purchaser shall have any obligation
or liability arising under any Investment Document or otherwise as a result of any other Purchasers breach or default hereunder or
thereunder. THE COMPANY SHALL BE DEEMED TO HAVE WAIVED ANY SUCH ACTION, CLAIM, RIGHT OR CAUSE OF
ACTION ANY SUCH PARTY MAY HAVE AGAINST ANY SUCH PURCHASER.
[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first written above.
COMPANY:
TVAX BIOMEDICAL, LLC
By:

/s/ Gary W. Wood

Name: Gary W. Wood
Title: President and Chief Executive Officer
PARENT:
TVAX BIOMEDICAL, INC.
By:

/s/ Gary W. Wood

Name: Gary W. Wood
Title: President and Chief Executive Officer
PURCHASER:
TVAX INVESTORS, LLC
By:

/s/ Larry C. Maddox

Name: Larry C. Maddox, Manager
Title: Managing Member
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Exhibit 4.3
EXECUTION COPY
TVAX BIOMEDICAL, INC.
AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT
THIS AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT (this Agreement) is made as of July 15, 2011, by and
among TVAX Biomedical, Inc., a Delaware corporation (the Company), TVAX Biomedical I, LLC, a Missouri limited liability company
(Biomedical), TVAX Investors, LLC, a Kansas limited liability company (Investors), and those parties to which Investors distributes
Series C Stock or a Series C Warrant (together with Investors, each an Investor), the holders of Series A Preferred Stock, the holders of
Series B Preferred Stock, the holders of Series C Preferred Stock and the holders of Common Stock and Junior Common Stock and any other
party that subsequent to the date hereof executes a signature page to this Agreement as an Other Stockholder (collectively with the holders
of Series A Preferred Stock, the holders of Series B Preferred Stock, the holders of Series C Preferred Stock, the holders of Common Stock
and Junior Common Stock, Other Stockholders). The Investors and Other Stockholders are sometimes collectively referred to herein as
Equityholders. Capitalized terms used in this Agreement and not expressly defined herein shall have the same meaning assigned to such
term as in the Certificate of Incorporation of the Company, filed with the Secretary of State of Delaware on July 14, 2011, as amended
(Certificate of Incorporation). All provisions of this Agreement that apply to holders of Common Stock shall apply equally to holders of
Junior Common Stock.
WHEREAS, Biomedical, Investors and certain of the Other Stockholders entered into an Investor Rights Agreement dated January 15,
2010 (the 2010 Agreement), for the purposes, among others, of (i) limiting the manner and terms by which Common Units of Founders and
Executives could be transferred and (ii) providing certain Equityholders with certain preemptive rights, registration rights and other rights; and
WHEREAS, Section 19 of the 2010 Agreement specifically provided that the 2010 Agreement can be amended by a written instrument
executed by Investors and Biomedical; and
WHEREAS, Investors and Biomedical desire to amend and restate the 2010 Agreement to make the Company a party to the Agreement,
to include provisions relating to the Common Stock, and to make the holders of Common Stock parties to the Agreement.
NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties to this Agreement hereby agree to amend and completely restate the 2010
Agreement as follows:
1. Restrictions on Transfer of Restricted Interests. Sections 1 and 2 shall apply to any Transfer of any Equity Interests held, directly or
indirectly, by Founders or any Executive (the Subject Equityholders) until a Public Offering or an Approved Sale (but shall not apply to
such Public Offering or Approved Sale). For the avoidance of doubt, Sections 1 and 2 shall not apply to any Transfer of Equity Interests of an
Investor or holder of Series A Preferred Stock, Series B Preferred Stock or Series C Preferred Stock, including the Transfer of Series C
Warrants, Equity Interests issued upon the exercise of Series C Warrants or any Equity Interests subsequently issued upon conversion of
Equity Interests issued upon exercise Series C Warrants.
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(a) Prohibition Against Transfer of Equity Interests.
(i) No Executive shall, directly or indirectly, sell, gift, transfer, assign, pledge, hypothecate, encumber, grant any interest in
or otherwise, directly or indirectly, dispose of (whether with or without consideration and whether voluntarily or involuntarily or
by operation of law) (collectively, a Transfer) any of such Subject Equityholders Equity Interests unless pursuant to a Public
Sale or requirement resulting from the termination of such Executives employment with the Company or such Executives death
or disability, including pursuant to any award agreement, vesting agreement or similar agreement regarding the issuance of such
Equity Interests to such Executive or otherwise in accordance with Sections 3, 4 or 5 hereof without first fulfilling the
requirements of Sections 1 and 2 hereof.
(ii) Founders shall not, directly or indirectly, Transfer any of such Subject Equityholders Equity Interests other than
pursuant to a Public Sale or in accordance with Sections 3, 4 or 5 hereof without first fulfilling the requirements of Sections 1 and
2 hereof.
(iii) No holder of Common Stock (excluding Investors and former holders of Series A Preferred Stock, Series B Preferred
Stock or Series C Preferred Stock that receive shares of Common Stock upon conversion of Series A Preferred Stock, Series B
Preferred Stock or Series C Preferred Stock in accordance with the Certificate of Incorporation or otherwise acquire Common
Stock pursuant to an exercise of rights under this Agreement, a distribution or in any other manner) shall directly or indirectly
Transfer any Equity Interests other than pursuant to a Public Sale, Section 3, 4 or 5 hereof.
(b) Right of First Refusal. At least 45 days prior to any Subject Equityholder making any Transfer of any Equity Interests, other
than Transfers expressly permitted by Section 1(a)(i), (a)(ii) or (a)(iii) without fulfillment of the requirements of this Section and
Section 2, the transferring Subject Equityholder (the Transferring Equityholder) shall deliver an Offer Notice to the Investors and the
holders of Series A Preferred Stock (excluding any Subject Equityholder) (Offerees). The Offer Notice shall be deemed to be an offer
of the subject Equity Interests to the Offerees on the same terms and conditions as proposed by the third party. The Offerees may elect to
purchase all or a portion of the Equity Interests specified in the Offer Notice at the price and on the terms specified therein by delivering
written notice of such election to the Transferring Equityholder within 30 days after the delivery of the Offer Notice (the Election
Period). If the Offerees in the aggregate elect to purchase a number of Equity Interests in excess of the amount specified in the Offer
Notice then such offered Equity Interests shall be allocated first to the Investors proportionately based on the number of shares of Series
C Preferred Stock held by each and otherwise issuable upon exercise of the Series C Warrants and second to the holders of Series A
Preferred Stock proportionately based on the number of shares of Series A Preferred Stock owned by each of them. The purchase of the
subject Equity Interests
2
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shall be made in accordance with Section 1(c). In no event shall any Transfer of Equity Interests pursuant to this subsection be made for
any consideration other than cash payable upon consummation of such Transfer. No Subject Equityholder may Transfer Equity Interests
pursuant to this subsection during the pendency of an Approved Sale regardless of the timing of an Offer Notice.
(c) Procedures for Acquiring Equity Interests. The Transfer between the Transferring Equityholder and Offerees electing to
purchase Equity Interests in accordance with subsection (b) shall be consummated as soon as practical after the delivery of the election
notices, but in any event within 15 days after the expiration of the Election Period. To the extent that the Offerees have not elected to
purchase all of the Equity Interests being offered under this Section, the Transferring Equityholder may, within 60 days after the
expiration of the Election Period, Transfer any remaining Equity Interests in accordance with and subject to the restrictions contained in
the Certificate of Incorporation to one or more third parties at a price no less than the price per share specified in the Offer Notice and on
other terms no more favorable to the transferees than offered to the Offerees in the Offer Notice, and such purchases shall be conditioned
upon receipt of approval from a Supermajority of the Series C Preferred Stock (which may be withheld for any reason or no reason) and
receipt from all purchasers of Equity Interests executing a counterpart of this Agreement. At the closing of the purchase of Equity
Interests, the Transferring Equityholder shall provide representations and warranties as to its title to such securities and that there are no
liens or encumbrances on such securities and shall sign such stock powers and other documents as may reasonably be requested by the
Offerees.
(d) Involuntary Transfers. Prior to a Public Offering or an Approved Sale, any event which, were it not for the provisions of this
Agreement or the Certificate of Incorporation, would cause any Equity Interests held by any Subject Equityholder to be Transferred to
any party, whether voluntarily, involuntarily, or by operation of law (except as otherwise permitted by Section 1(a)) shall be deemed to
constitute an offer to sell Equity Interests held by such Subject Equityholder pursuant to Section 1(e) and such Subject Equityholder
shall be deemed a Transferring Equityholder.
(e) Purchase Rights. Upon the occurrence of any event specified in Section 1(d), the Offerees shall have the right to purchase such
Equity Interests at their Fair Market Value. Upon becoming aware of any of the events set forth in Section 1(d), Offerees may, but shall
not be obligated to, purchase all of the Equity Interests held by such Transferring Equityholder. The Offerees shall have the rights and be
subject to the same terms and conditions to purchase such Equity Interests as set forth in Sections 1(b) and 1(c) and the Transferring
Equityholder shall be subject to the obligations to sell such Equity Interests thereunder. If the Offerees do not provide the Transferring
Equityholder timely notice of their election to purchase pursuant to Sections 1(b) within the 30-day election period in Section 1(b)
commencing at the time the Offerees become aware of such occurrence, the Transferring Equityholder may retain its Equity Interests
and such securities shall remain subject to this Agreement. An Offeree may revoke any election to purchase Equity Interests under this
Section, exercisable by written notice to such Subject Equityholder within 10 days after such Offerees receipt of the determination of
Fair Market Value for such Equity Interests.
3
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2. Participation Rights.
(a) At least 45 days prior to any Transfer of Equity Interests by any Subject Equityholder (other than a Transfer to the Offerees
pursuant to Section 1(b) or a permitted transfer under Sections 3 or 4 hereof), the Transferring Equityholder shall deliver a written notice
(the Sale Notice) to the Offerees, specifying in reasonable detail the identity of the prospective transferee(s), the amount of Equity
Interests to be transferred and the terms and conditions of the Transfer (which notice may be the same notice and given at the same time
as the Offer Notice under Section 1(b)). The Offerees may elect to convert shares of Series A Preferred Stock , shares of Series B
Preferred Stock or shares of Series C Preferred Stock to shares of Common Stock (including via exercise of Series C Warrants for shares
of Series C Preferred Stock with a subsequent conversion to shares of Common Stock pursuant to the Certificate of Incorporation) in a
manner consistent with the optional conversion provisions of Section 3(f) of Article VI of the Certificate of Incorporation and participate
in the contemplated Transfer at the same price per share and on the same terms by delivering written notice to the Transferring
Equityholder within 30 days after delivery of the Sale Notice. If any Offerees have elected to participate in such Transfer, the
Transferring Equityholder and such Offerees shall be entitled to sell in the contemplated Transfer, at the same price and on the same
terms, an amount of Equity Interests equal to the product of (x) the quotient determined by dividing the Percentage Ownership of such
Equityholder by the aggregate Percentage Ownership of the Transferring Equityholder and the Offerees participating in such sale and
(y) the amount of Equity Interests to be sold in the contemplated Transfer (determined as if all Series A Preferred Stock, Series B
Preferred Stock and Series C Preferred Stock (including the shares of Series C Preferred Stock issuable upon exercise of outstanding
Series C Warrants) converted into Common Stock as set forth in Section 3(f) of Article VI of the Certificate of Incorporation
immediately prior to such Transfer).
(b) The Transferring Equityholder will use best efforts to obtain the agreement of the prospective purchaser(s) to the participation
of the electing Offerees in any contemplated Transfer and the Transferring Equityholder will not Transfer any shares to the prospective
purchaser(s) unless: (i) the prospective purchaser(s) agree(s) to allow the participation of the electing Offerees; or (ii) the Transferring
Equityholder agrees to purchase the amount of shares from the electing Offerees that they would have been entitled to sell pursuant to
this Section for the consideration per share to be paid to the Transferring Equityholder by the prospective transferee(s) simultaneously
with the closing of the Transfer of the Transferring Equityholders shares pursuant to the Sale Notice. Each Equityholder transferring
Equity Interests pursuant to this Section: (A) shall pay its pro rata share (based on the amount of Equity Interests to be sold) of the
expenses incurred by the Equityholders in connection with such Transfer; (B) will only be required to make representations and
warranties as to due power and authority, non-contravention and ownership of Equity Interests, free and clear of all liens; and (C) shall
be severally obligated to join on a pro rata basis (based on its share of the aggregate proceeds paid with respect to its interest) in any
indemnification obligation the other Equityholders have agreed to in connection with such sale other than any such obligation that relates
specifically to a particular Equityholder, such as indemnification with respect to representations and warranties given by an Equityholder
regarding such Equityholders title to and ownership of Equity Interests; provided, that no Equityholder shall be obligated in connection
with such sale to indemnify the prospective purchaser or its Affiliates with respect to an amount in excess of the net cash proceeds paid
to such Equityholder in connection with such sale (other than as a result of a breach of its representations and warranties described in
clause (C), as to which no limitation shall apply).
4

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

3. Restrictions on Transfer of Common Stock.
(a) Except as set forth below, no holder of Common Stock may Transfer, either voluntarily or involuntarily, any or all of such
holders shares of Common Stock unless (a) such Transfer is approved by the Board of Directors and a Supermajority of the Series C
Preferred Stock, which approval may be withheld or granted in the sole discretion of the Board of Directors or Supermajority of the
Series C Preferred Stock (as applicable), or (b) the Transferring holder of Common Stock complies with the provisions of this
Agreement, or (c) the Transfer is described in Section 4 below. Notwithstanding anything to the contrary contained herein, so long as a
Transfer of Common Stock issued pursuant to Section 3(f) of Article VI of the Certificate of Incorporation of the Company complies
with applicable securities laws, there shall be no restrictions on the Transfer of such shares.
(b) The Corporation need not give effect to a Transfer until it has notice of the Transfer, and it has been approved or made in
accordance with this Agreement.
4. Permitted Transfers of Common Stock.
(a) Any Transfer by a holder of Common Stock of his or her shares of Common Stock to a living trust, as defined below, and
any Transfer of an equity ownership interest in a holder of Common Stock that is an entity to a living trust by the individual who owns
such entity ownership interest, shall be permitted without consent and shall not be subject to the requirements of this Agreement, and, to
the extent it holds shares of Common Stock, the living trust shall be bound by the provisions of this Agreement. For this purpose, a
living trust shall mean a trust of which the individual holder of Common Stock or the individual who owned the equity ownership
interest in the holder of Common Stock that is an entity, as the case may be, is the sole grantor and sole initial trustee, over which such
individual has the full right of revocation, and which will function during the individuals life primarily for the benefit of such
individual. However, a subsequent amendment to the living trust that would do either of the following: (i) remove the grantor individual
as a trustee even though such individual is still alive and competent, or (ii) cause the living trust to function during such individuals life
other than primarily for such individuals benefit, shall be treated as a Transfer restricted as provided above. A change of the trustee of a
living trust upon death of the grantor shall not be deemed a Transfer if the successor trustee or the primary beneficiary of the living trust
is an owner of an equity interest in a holder of Common Stock that is an entity.
(b) Any Transfer by a holder of shares of Common Stock that is an entity to such entitys equity security holders shall be
permitted without consent, and each such equity security holder shall bound by the provisions of this Agreement.
(c) Any involuntary Transfer by a holder of shares of Common Stock resulting from death of such holder, or any involuntary
Transfer of an equity ownership interest in a holder of shares of Common Stock that is an entity resulting from the death of the owner of
such interest, to another holder of shares of Common Stock or owner of an equity ownership interest in a holder of Common Stock that
is an entity, shall be permitted without consent; provided that any subsequent Transfer shall be subject to this Agreement.
5
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(d) For the avoidance of doubt, this Section 4 shall only apply to Common Stock subject to the restriction on Transfer contained in
Section 3 and does not apply to Transfers of shares of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock or
any shares of Common Stock issued pursuant to Section 3(f) of Article VI of the Certificate of Incorporation of the Company, all of
which are freely transferable.
(e) Except as otherwise provided in Section 4(a) or (c), any Transfer of the ownership interest in a holder of shares of Common
Stock that is an entity shall be deemed a Transfer of the shares of Common Stock held by such holder of Common Stock that is an entity
for purposes of this Agreement.
(f) With respect to a Transfer of the ownership interest of TVAX Founders, LLC only, no Transfer shall constitute a Transfer of
any shares of Common Stock of such entity so long as Gary W. Wood (or his estate or successor trustee if he is no longer living):
(i) continues to own, directly or indirectly, a majority of the outstanding ownership interest and voting securities of TVAX Founders,
LLC (determined on a fully-diluted basis); (ii) either continues to serve as the sole manager of TVAX Founders, LLC or maintains the
right to designate and/or elect a majority of the managers of such entity; and (iii) maintains the right and ability to dictate in his sole
discretion the exercise of all rights of TVAX Founders, LLC for all of its Common Stock.
5. Drag-Along Rights.
(a) The Company shall deliver an Offer Notice 20 days prior to the proposed date of any Approved Sale to each Equityholder.
Each holder of Voting Stock shall vote for, consent to and raise no objections to, and shall not bring a claim against or contest such
Approved Sale. If the Approved Sale is structured as (i) a merger or consolidation, each holder of Equity Interests shall waive any
dissenters rights, appraisal rights or similar rights in connection with such merger or consolidation; or (ii) a sale of Equity Interests, each
holder of Equity Interests shall (A) agree to sell all of its Equity Interests and rights to acquire Equity Interests on the terms and
conditions approved by the Board of Directors and the Supermajority of the Series C Preferred Stock subject to any additional consent
requirements contained in the Warrant Purchase Agreement and (B) execute such purchase agreement and other documents as executed
by the Company and the parties that constitute a Supermajority of the Series C Preferred Stock. Each holder of Equity Interests shall take
such other necessary or desirable actions in connection with the consummation of the Approved Sale as reasonably requested by the
Company or the Supermajority of the Series C Preferred Stock.
(b) The obligations of the holders of Equity Interests with respect to the Approved Sale are subject to the satisfaction of the
following conditions (i) upon the consummation of the Approved Sale, each holder of Equity Interests shall receive for such partys
Equity Interests the same form of consideration and the same amount of consideration as the holders of a majority of the Equity Interests
receive for each of their Equity Interests whether
6
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directly as a result of a Transfer of Equity Interests or in a distribution of the proceeds of an asset sale; (ii) if any holders of a series of
Equity Interests are given an option as to the form and amount of consideration to be received whether directly as a result of a Transfer
of Equity Interests or in a distribution of the proceeds of an asset sale, each holder of such series of Equity Interests shall be given the
same option; and (iii) each holder of then currently-exercisable rights to acquire Equity Interests shall be given an opportunity to either
(A) exercise such rights prior to the consummation of the Approved Sale or (B) receive in exchange for such rights consideration equal
to the amount determined by multiplying (1) the same amount of consideration per share received by holders of such series of Equity
Interests in connection with the Approved Sale less the exercise price or conversion price per share of such series of Equity Interests by
(2) the number of shares of such series of Equity Interests represented by such rights.
(c) Notwithstanding anything herein to the contrary, each Equityholder (i) will only be required to make representations and
warranties as to due power and authority, non- contravention and ownership of Equity Interests, free and clear of all liens and (ii) shall
be severally obligated to join on a pro rata basis (based on its share of the aggregate proceeds paid with respect to its interest) in any
indemnification obligation the other Equityholders have agreed to in connection with such sale other than any such obligation that relates
specifically to a particular Equityholder, such as indemnification with respect to representations and warranties given by a Equityholder
regarding such Equityholders title to and ownership of Equity Interests; provided, that no Equityholder shall be obligated in connection
with such sale to indemnify the prospective transferee or its Affiliates with respect to an amount in excess of the net cash proceeds paid
to such Equityholder in connection with such sale (other than as a result of a breach of its representations and warranties described in
clause (i), as to which no limitation shall apply).
(d) The obligations of the Equityholders that hold Series C Warrants (the Warrant Holders) under this Section and the right of
the Equityholders exercisable under this Section is expressly subject to any put rights of the Warrant Holders contained in any of the
Series C Warrants that Warrant Holders may exercise prior to an Approved Sale.
(e) If at a closing of an Approved Sale, any Person selling shares shall fail to deliver any instruments or documents required to be
delivered in connection with the closing of such transaction, then delivery of the aggregate purchase price payable by any purchaser shall
be made to the secretary of the Company or its successor (as applicable), as attorney-in-fact for such Person. The secretary of the
Company or its successor (as applicable) shall Transfer the appropriate shares on the books and records of the Company. From and after
any such closing, such Person for all purposes shall no longer be deemed to be the owner or holder of such transferred shares and shall
have none of the rights or privileges of a holder thereof. The secretary of the Company or its successor (as applicable) shall hold the
purchase price without interest for such Person and shall deliver the same to such Person upon delivery of all instruments or documents
required to be delivered in connection with the closing of such transaction. Each Equityholder hereby irrevocably designates and
appoints the secretary of the Company or its successor (as applicable) as such Persons attorney-in-fact for purposes of effecting the
intent of this paragraph and as such attorney-in-fact the secretary of the Company or its successor (as applicable) may execute any and
all instruments and documents necessary to Transfer ownership of shares in the manner described in this Section. The powers granted by
7
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each Equityholder pursuant to this paragraph are coupled with an interest and are given to secure the performance of each holders
obligations under this Section. Such powers shall be irrevocable and shall survive the death, incompetency, disability, bankruptcy or
dissolution of such party.
6. Preemptive Rights. Each time the Company proposes to sell or issue Equity Interests the Company shall also make an offering of such
Equity Interests to the Investors and other holders of Series C Preferred Stock in accordance with the following provisions:
(a) The Company shall deliver a notice to each Investor and other holder of Series C Preferred Stock stating the amount of Equity
Interests to be offered (and each such Investors and holder of Series C Preferred Stocks proposed percentage allotment determined in
accordance with subsection (b)) and the price and the terms on which it proposes to offer such Equity Interests. Such notice shall be sent
to the addresses set forth in the records of the Company.
(b) Within 15 days after delivery of the notice, each Investor and holder of Series C Preferred Stock may elect to purchase, at the
price and on the terms specified in the notice delivered pursuant to subsection (a), up to its pro rata portion of such Equity Interests
(based on the amount of Equity Interests held by such Investor and holder of Series C Preferred Stock relative to the total number of
outstanding Equity Interests of Equityholders) by delivering written notice of such election to the Company within such 15-day period.
(c) The Investors and holders of Series C Preferred Stock electing to purchase their entire pro rata portion of Equity Interests
offered pursuant to this Section shall have the right to purchase all or any portion of the Equity Interests offered pursuant to this Section
that other Investors or holders of Series C Preferred Stock did not elect to purchase under subsection (b) on a first come first served
basis for a period of 15 days after receipt of written notice from the Company notifying such Investors and holders of Series C Preferred
Stock of the amount of Equity Interests that Investors and holders of Series C Preferred Stock did not elect to purchase under subsection
(b), at the price and on the terms specified in the notice delivered pursuant to subsection (a).
(d) Any Equity Interests referred to in the notice that the Investors and holders of Series C Preferred Stock do not elect to purchase
as provided in subsections (b) and (c) may, during the 60-day period thereafter, be offered by the Company to any third parties at a price
not less than, and on terms no more favorable to the offeree than, those specified in the notice delivered pursuant to subsection (a).
(e) The preemptive rights set forth in this Section shall not be applicable to the issuance of (i) up to 2,000,000 shares of Junior
Common Stock issued to employees, consultants, officers or directors of the Company in accordance with the Certificate of
Incorporation; (ii) up to 2,500,000 shares of Common Stock that may be issued to employees or directors of, or consultants or advisors
to, the Company pursuant to an employee benefit plan; (iii) shares of Series C Preferred Stock purchased by Biomedical from the
Company to be used for the redemption of Units of Biomedical issued upon the exercise or conversion of Series C Warrants as set forth
in Section 12.21(b) of the Fourth Amended and Restated Operating Agreement of Biomedical; (iv) shares of Common Stock issued upon
the conversion of Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock; and (v) shares of Series A Preferred
Stock issued by the Company upon the conversion of Series B Preferred Stock.
8
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(f) In lieu of using cash as purchase price consideration for the purchase of Equity Interests under this Section, each Investor and
holder of Series C Preferred Stock shall have the right to use its shares of Series C Preferred Stock, properly tendered and endorsed for
Transfer to the Company, as purchase currency and consideration. Each share of Series C Preferred Stock shall be deemed to have, for
these purposes, a value equal to the Series C Original Issue Price for such share or the same value as any Equity Interest contained in the
notice delivered pursuant to subsection (a), whichever is greater (the Deemed Value). If an Investor or holder of Series C Preferred
Stock elects to use Series C Warrants as purchase currency and consideration it shall make such election in the notice delivered pursuant
to subsection (b) by authorizing the Company to withhold from issuance an amount of Warrant Equity issuable upon such exercise of
such Series C Warrant which when multiplied by the Deemed Value is equal to the purchase price for the Equity Interests to be
purchased under this Section (and such withheld shares shall no longer be issuable under such Series C Warrant).
(g) The application of this Section to any proposed sale or issuance of Equity Interests to which this Section would otherwise apply
may be waived in a written instrument executed by each of the Initial Investors, which waiver shall apply to all Investors and holders of
Series C Preferred Stock.
7. Intentionally Omitted
8. Intentionally Omitted
9. Demand Registrations.
(a) Requests for Registration. Upon the first to occur of January 15, 2015 or the first Public Offering, the Investors may request
registration under the Securities Act of all or part of Investors Registrable Securities on Form S-1 or any similar long-form registration
(Long-Form Registrations), and Equityholders may request registration under the Securities Act of all or part of the Registrable
Securities on Form S-2 or S-3 or any similar short-form registration (Short-Form Registrations) if available. All registrations
requested pursuant to this subsection (a) are referred to herein as Demand Registrations. Each request for a Demand Registration shall
specify the approximate amount of Equity Interests requested to be registered and the requested per share price range, if any, for such
offering. Investors may not request a Long-Form Registration unless Investors holding at least 50% of the Long-Form Demand
Registrable Securities then held by all Investors make such request to sell at least 25% of all Long-Form Demand Registrable Securities
then held by all Investors. Equityholders may not request a Short-Form Registration for an amount of Registrable Securities unless the
aggregate offering value of the Registrable Securities subject to such request equals at least $500,000.
(b) Long-Form Registrations. The Investors shall be entitled to request two Long-Form Registrations in which the Company will
pay all Registration Expenses. A registration will not count as one of the permitted Long-Form Registrations until it has become
effective, and no Long-Form Registration will count as one of the permitted Long-Form
9
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Registrations unless the Investors are able to register and sell at least 75% of the Equity Interests requested to be included in such
registration; provided, that in any event the Company will pay all Registration Expenses in connection with any registration initiated as a
Long-Form Registration whether or not it has become effective. All Long-Form Registrations shall be underwritten registrations on a
firm commitment basis.
(c) Short-Form Registrations. In addition to the Long-Form Registrations provided pursuant to this Section, the Equityholders shall
be entitled to request two Short-Form Registrations each calendar year in which the Company will pay all Registration Expenses;
provided, that the Company and the securities meet the eligibility requirements for such forms. Demand Registrations shall be ShortForm Registrations whenever the Company is permitted to use any applicable short form. After the Company has become subject to the
reporting requirements of the Exchange Act, the Company shall use its best efforts to make Short-Form Registrations on Form S-3
available for the sale of Equity Interests.
(d) Priority on Demand Registrations. Upon the Companys commencement of a Demand Registration the Company shall mail
notice thereof to all other Equityholders, and the other Equityholders shall have 20 days after such mailing date to notify the Company of
the amount of Registrable Securities they desire to sell in such offering. If the managing underwriters advise the Company in writing that
in their opinion the number of registrable securities and, if permitted hereunder, other securities requested to be included in such offering
exceeds the number of securities which can be sold in an orderly manner in such offering within a price range acceptable to the Investors
(or in the case of a Short-Form Registration initiated by other Equityholders such other initiating Equityholders), the Company shall
include in such registration prior to the inclusion of any securities which are not Long-Form Demand Registrable Securities the amount
of Long-Form Demand Registrable Securities owned by the Investors to be included which in the opinion of such underwriters can be
sold in an orderly manner within the price range of such offering. If the full amount of the Long-Form Demand Registrable Securities of
the Investors requested to be included in such registration pursuant to this Section cannot be included in full, then the amount of
Registrable Securities available for registration shall be allocated among the Investors pro rata based upon the amount of Long-Form
Demand Registrable Securities requested to be included in such registration by the Investors.
(e) Restrictions on Demand Registrations. The Company shall not be obligated to effect any Demand Registration within 6 months
after the effective date of a previous underwritten registration of Registrable Securities. The Company may postpone for up to 6 months
the filing or the effectiveness of a registration statement for a Demand Registration if the Company notifies the initiating Equityholders
that such Demand Registration would reasonably be expected to have a material adverse effect on a pending material transaction to
which the Company is a party, as determined in the reasonable discretion of the Board of Directors exercising such discretion in good
faith; provided, that in such event, the initiating Equityholders requesting such Demand Registration will be entitled to withdraw such
request and, if such request is a Long-Form Registration which is withdrawn, such Long-Form Registration will not count as one of the
permitted Long-Form Registrations hereunder and otherwise such Short-Form Registration shall not count as one of the two permitted
Short-Form Registrations permitted in such calendar year and the Company shall pay all Registration Expenses in connection with such
registration.
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(f) Selection of Underwriters. The Investors shall have the right to select the investment banker(s) and manager(s) to administer
any Demand Registration. The Company will have the right to select the investment banker(s) and manager(s) to administer any
offerings other than Demand Registrations.
(g) Other Registration Rights. The Company shall not grant to any Person the right to request the Company to register any Equity
Interests that are senior or pari passu with the rights granted to the Investors under this Agreement without the consent of Investors
holding a majority of the Long-Form Demand Registrable Securities.
(h) Over-Allotment. Notwithstanding anything in this Section 9 to the contrary, the members of TVAX Investors, LLC, a Kansas
limited liability company, as of the date of this Agreement (the Members of TVAX Investors) may request registration under the
Securities Act of all or part of the Registrable Securities held by the Members of TVAX Investors on Form S-1 or any similar long-form
registration and shall have priority to sell the Registrable Securities held by the Members of TVAX Investors in the event the managing
underwriter exercises its over-allotment option in connection with the Companys first Public Offering. The right of the Members of
TVAX Investors to sell any Registrable Securities pursuant to this Section shall be subject to the reasonable discretion of the managing
underwriters, and subject to any conditions reasonably requested by the managing underwriters. If the full amount of the Registrable
Securities of the Members of TVAX Investors requested to be included in such sale pursuant to this Section cannot be included in full,
then the amount of Registrable Securities available for sale shall be allocated among the Members of TVAX Investors pro rata based
upon the amount of Registrable Securities requested to be included in such sale by the Investors.
10. Piggyback Registrations.
(a) Right to Piggyback. Subject to Section 9(h), whenever the Company proposes to register Equity Interests under the Securities
Act pursuant to a Demand Registration or otherwise, (other than, a transaction described under Rule 145 of the Securities Act, a
transaction registering securities convertible into Equity Interests or pursuant to Form S-8 or its successor forms) and the registration
form to be used may be used for the registration of the Registrable Securities (a Piggyback Registration), the Company shall give
prompt written notice to the Equityholders of its intention to effect such a registration and will include in such registration the
Registrable Securities of the Equityholders with respect to which the Company has received written requests for inclusion therein within
15 days after the receipt of the Companys notice.
(b) Piggyback Expenses. Subject to Section 9(h), the Registration Expenses of the Equityholders shall be paid by the Company in
all Piggyback Registrations.
(c) Priority on Primary Registrations. If a Piggyback Registration is an underwritten primary registration on behalf of the
Company, and the managing underwriters advise the Company in writing that in their opinion the number of securities requested to be
included in such registration exceeds the number which can be sold in such offering without adversely affecting the marketability of the
offering, the Company shall include in such
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registration (i) first, the securities the Company proposes to sell, (ii) second, the securities requested by the Investors to be included in
such registration, pro rata, (iii) third, the securities requested by the Other Stockholders to be included in such registration, pro rata and
(iv) fourth, the securities requested by any other parties to be included in such registration, pro rata.
(d) Priority on Secondary Registrations. If a Piggyback Registration is an underwritten secondary registration on behalf of holders
of the Registrable Securities and the managing underwriters advise the Company in writing that in their opinion the number of securities
requested to be included in such registration exceeds the number which can be sold in such offering without adversely affecting the
marketability of the offering, the Company shall include in such registration (i) first, the securities requested by the Investors to be
included in such registration, pro rata, (ii) second, the securities requested by the Other Stockholders to be included in such registration,
pro rata, (iii) third, the securities requested by any other parties to be included in such registration, pro rata. and (iv) fourth, the securities
the Company proposes to sell.
(e) Proration of Eligible Shares. In the event of any registration pursuant to this Section in which the full amount of the Registrable
Securities of a particular group of Equityholders requested to be included in such registration cannot be included in full, then the amount
of Registrable Securities available for registration shall be allocated among such group pro rata based upon the amount of Registrable
Securities requested to be included in such registration by each member of the group.
11. Lockup Agreements.
(a) Each Equityholder agrees not to effect any Public Sale or distribution of Equity Interests, during the seven days prior to and the
90-day period beginning on the effective date of (i) any underwritten offering of Equity Interests (except as part of such underwritten
registration) or (ii) the Public Offering, in each case unless the underwriters managing the registered public offering and the Company
otherwise agree.
(b) The Company agrees (i) not to effect any Public Sale or distribution of Equity Interests during the 7 days prior to and during
the 90-day period beginning on the effective date of (A) any underwritten offering of Equity Interests (except as part of such
underwritten registration) or (B) the Public Offering, unless the underwriters managing such offering otherwise agree and (ii) to use its
best efforts to cause each holder of Equity Interests at any time after the date of this Agreement to agree not to effect any Public Sale or
distribution of any such securities during such period (except as part of such underwritten registration, if otherwise permitted), unless the
underwriters managing such offering otherwise agree.
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12. Registration Procedures. Whenever any securities are registered pursuant to this Agreement, the Company shall use its best efforts at
its expense to effect the registration and the sale of such securities in accordance with the intended method of disposition thereof, and pursuant
thereto the Company shall as expeditiously as possible:
(a) prepare and file with the Securities and Exchange Commission a registration statement with respect to such securities and use
its best efforts to cause such registration statement to become effective; provided, that before filing a registration statement or prospectus
or any amendments or supplements thereto, the Company shall furnish to the counsel selected by the Investors holding a majority of the
Long-Form Demand Registrable Securities covered by such registration statement, or if none, selected by the Other Stockholders
holding a majority of the Registrable Securities covered by such registration statement, copies of all such documents proposed to be
filed, which documents will be subject to the review and comment of such counsel;
(b) prepare and file with the Securities and Exchange Commission such amendments and supplements to such registration
statement and the prospectus used in connection therewith as may be necessary to keep such registration statement effective for a period
of not less than 9 months and comply with the provisions of the Securities Act with respect to the disposition of all securities covered by
such registration statement during such period in accordance with the intended methods of disposition by the sellers thereof set forth in
such registration statement;
(c) furnish to each seller of securities such number of copies of such registration statement, each amendment and supplement
thereto, the prospectus included in such registration statement (including each preliminary prospectus) and such other documents as such
seller may reasonably request in order to facilitate the disposition of the securities owned by such seller;
(d) use its best efforts to register or qualify such securities under such other securities or blue sky laws of such jurisdictions as any
seller reasonably requests and do any and all other acts and things which may be reasonably necessary or advisable to enable such seller
to consummate the disposition in such jurisdictions of the securities owned by such seller; provided, that the Company shall not be
required to (i) qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this
subparagraph, (ii) subject itself to taxation in any such jurisdiction or (iii) consent to general service of process in any such jurisdiction;
(e) notify each seller of Equity Interests, at any time when a prospectus relating thereto is required to be delivered under the
Securities Act, of the happening of any event as a result of which the prospectus included in such registration statement contains an
untrue statement of a material fact or omits any fact necessary to make the statements therein not misleading, and, at the request of any
such seller, the Company shall prepare a supplement or amendment to such prospectus so that, as thereafter delivered to the purchasers
of such Equity Interests, such prospectus will not contain an untrue statement of a material fact or omit to state any fact necessary to
make the statements therein not misleading;
(f) cause all such securities to be listed on each securities exchange on which similar securities issued by the Company are then
listed;
(g) provide a transfer agent and registrar for all such securities not later than the effective date of such registration statement;
13

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

(h) enter into such customary agreements (including underwriting agreements in customary form) and take all such other actions as
the Investors holding a majority of the Long-Form Demand Registrable Securities covered by such registration statement, or if none,
selected by the Other Stockholders holding a majority of the Registrable Securities covered by such registration statement or the
underwriters, if any, reasonably request in order to expedite or facilitate the disposition of such securities (including, without limitation,
effecting a conversion of the Company to a corporation, if applicable, equity split or a combination of Equity Interests);
(i) make available for inspection by any seller of securities, any underwriter participating in any disposition pursuant to such
registration statement and any attorney, accountant or other agent retained by any such seller or underwriter, all financial and other
records, pertinent company documents and properties of the Company, and cause the Companys officers, directors, managers,
employees and independent accountants to supply all information reasonably requested by any such seller, underwriter, attorney,
accountant or agent in connection with such registration statement;
(j) otherwise use its best efforts to comply with all applicable rules and regulations of the Securities and Exchange Commission,
and make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least 12
months beginning with the first day of the Companys first full calendar quarter after the effective date of the registration statement,
which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder;
(k) permit any Equityholder which might be deemed to be an underwriter or a controlling person of the Company, to participate in
the preparation of such registration or comparable statement and to require the insertion therein of material, furnished to the Company in
writing, which in the reasonable judgment of such Equityholder should be included;
(l) in the event of the issuance of any stop order suspending the effectiveness of a registration statement, or of any order
suspending or preventing the use of any related prospectus or suspending the qualification of any Equity Interests included in such
registration statement for sale in any jurisdiction, the Company shall use its best efforts promptly to obtain the withdrawal of such order;
and
(m) obtain a cold comfort letter from the Companys independent public accountants in customary form and covering such matters
of the type customarily covered by cold comfort letters as any Equityholders may reasonably request.
13. Registration Expenses.
(a) All expenses incident to the Companys performance of or compliance with, the registration rights contained in this
Agreement, including, without limitation, all registration and filing fees, fees and expenses of compliance with securities or blue sky
laws, printing expenses, messenger and delivery expenses, and fees and disbursements of counsel for the Company and all independent
certified public accountants, underwriters (excluding discounts and commissions) and other parties retained by the Company (all such
expenses being herein called Registration Expenses), shall be borne as provided in this Agreement, except that the
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Company shall, in any event, pay its internal expenses (including, without limitation, all salaries and expenses of its officers and
employees performing legal or accounting duties), the expense of any annual audit or quarterly review, the expense of any liability
insurance and the expenses and fees for listing the securities to be registered on each securities exchange on which similar securities
issued by the Company are then listed.
(b) In connection with each Demand Registration, the Company shall reimburse the Investors or Other Stockholders (as
applicable), with regard to their separate Demand Registration right, for the reasonable fees and disbursements of one counsel to the
extent either the Investors or Other Stockholders, with regard to their separate Demand Registration right, request separate counsel from
the Company.
(c) To the extent Registration Expenses are not required to be paid by the Company, each holder of securities included in any
registration hereunder shall pay those Registration Expenses allocable to the registration of such holders securities so included, and any
Registration Expenses not so allocable shall be borne by all sellers of securities included in such registration in proportion to the
aggregate selling price of the securities to be so registered.
14. Indemnification.
(a) The Company agrees to indemnify, to the extent permitted by law, the Equityholders, their officers, managers, partners and
directors and each of their Affiliates against all losses, claims, damages, liabilities and expenses caused by any untrue or alleged untrue
statement of material fact contained in any registration statement, prospectus or preliminary prospectus or any amendment thereof or
supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make the
statements therein not misleading, except indemnification shall not be provided to an Equityholder insofar as the same are caused by or
contained in any information furnished in writing to the Company by the Equityholder expressly for use therein or by the Equityholders
failure to deliver a copy of the registration statement or prospectus or any amendments or supplements thereto after the Company has
furnished the Equityholder with a sufficient number of copies of the same. In connection with an underwritten offering, the Company
shall indemnify such underwriters, their officers and directors and each of their Affiliates to the same extent as provided above with
respect to the indemnification of the Equityholders.
(b) In connection with any registration statement in which an Equityholder is participating, each such Equityholder shall furnish to
the Company in writing such powers of attorney, custody agreements and letters of direction and other information and affidavits as the
Company reasonably requests for use in connection with any such registration statement or prospectus and, to the extent permitted by
law, shall only have to indemnify the Company, its directors and officers and their Affiliates against any losses, claims, damages,
liabilities and expenses resulting from any untrue or alleged untrue statement of material fact contained in the registration statement,
prospectus or preliminary prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material
fact required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that such untrue
statement or omission is contained in any information or affidavit so furnished in writing by such Equityholder to the Company for
specific use in such registration statement,
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prospectus or amendment or supplement thereto and which remained in the final prospectus delivered to the purchaser of such securities;
provided, that the obligation to indemnify shall be limited to the net amount of proceeds received by such Equityholder from the sale of
Equity Interests pursuant to such registration statement.
(c) Any party 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) unless in such indemnified partys reasonable judgment a conflict of interest between
such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the defense
of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not
be subject to any liability for any settlement made by the indemnified party without its consent (but such consent shall not be
unreasonably withheld). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be
obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to
such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such indemnified party
and any other of such indemnified parties with respect to such claim.
(d) The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation
made by or on behalf of the indemnified party or any officer, director, manager, partner or Affiliate of such indemnified party and shall
survive the Transfer of securities. The Company also agrees to make such provisions, as are reasonably requested by any indemnified
party, for contribution to such party in the event the Companys indemnification is unavailable for any reason.
15. Participation in Underwritten Registrations. No Equityholder may participate in any registration hereunder which is underwritten
unless such Equityholder (i) agrees to sell such its securities on the basis provided in any underwriting arrangements approved by the parties
entitled hereunder to approve such arrangements and (ii) completes and executes all questionnaires, powers of attorney, indemnities,
underwriting agreements and other documents required under the terms of such underwriting arrangements; provided, that no Equityholder
shall be required to make any representations or warranties to the Company or the underwriters other than representations and warranties
regarding such Equityholders intended method of distribution.
16. Legend. Each certificate evidencing Equity Interests and each certificate issued in exchange for or upon the Transfer of any Equity
Interests (if such shares remain Equity Interests as defined herein after such transfer) shall be stamped or otherwise imprinted with legends in
substantially the following form (as applicable):
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ACT), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER.
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE WERE ORIGINALLY ISSUED ON [ ], [ ], AND HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THE TRANSFER OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO THE CONDITIONS SPECIFIED IN THE INVESTOR RIGHTS
AGREEMENT, DATED AS OF JULY 15, 2011 AND AS AMENDED AND MODIFIED FROM TIME TO TIME, AMONG THE
ISSUER AND THE HOLDERS PARTY THERETO, AND THE ISSUER RESERVES THE RIGHT TO REFUSE THE TRANSFER
OF SUCH SECURITY UNTIL SUCH CONDITIONS HAVE BEEN FULFILLED WITH RESPECT TO SUCH TRANSFER. UPON
WRITTEN REQUEST, A COPY OF SUCH CONDITIONS SHALL BE FURNISHED BY THE COMPANY TO THE HOLDER
HEREOF WITHOUT CHARGE.
The Company shall imprint such legends on certificates evidencing outstanding Equity Interests. The legends set forth above shall be removed
from the certificates evidencing any Equity Interests that are no longer subject to the terms of this Agreement in accordance with the terms of
this Agreement.
17. Actions Consistent with Agreement. The Company shall not circumvent this Agreement by taking any action through an Affiliate
that would be prohibited under this Agreement. Neither the Certificate of Incorporation nor the Bylaws shall be amended in any manner that
would conflict with, or be inconsistent with, the provisions of this Agreement.
18. Transfer. Prior to transferring any Equity Interests (other than in a Public Sale or Approved Sale) to any party pursuant to the terms
of this Agreement, the transferring Equityholder shall cause the prospective transferee to execute and deliver to the Company and the other
Equityholders a counterpart of this Agreement. Each such counterpart shall be deemed to be an original part of this Agreement as though
executed on the date hereof Upon the execution of this Agreement: (a) the transferee shall be treated as an Investor if the majority of its Equity
Interests were acquired from the Investors; or (b) the transferee shall be treated as an Other Stockholder if the majority of its Equity Interests
were acquired from the Other Stockholders. If a transferee (other than an Investor, holder of shares of Series A Preferred Stock, Series B
Preferred Stock or holder of Series C Preferred Stock) acquired Equity Interests subject to the restrictions on Transfer contained in Sections 1
and 2 from an Other Stockholder, then Transfers of such Equity Interests shall continue to be bound by Sections 1 and 2.
19. Definitions.
Approved Sale means a Sale of the Company approved by each of the Board of Directors and the Initial Investors.
Equity Interests means (i) any equity securities issued by the Company purchased or otherwise acquired by any Equityholder
(including, without limitation, Convertible Securities, Series C Warrants and other rights containing phantom or other equity participation
features) or (ii) any equity securities issued or issuable with respect to the securities referred to in clause (i) above by way of distribution or
split or in connection with a combination of securities,
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recapitalization, merger, consolidation or other reorganization. For purposes of this Agreement, any party that holds any Convertible
Securities of the Company, including Series C Warrants shall be deemed to be the holder of the underlying equity securities obtainable upon
the conversion or exercise of such Convertible Securities including Series C Warrants in connection with the Transfer thereof or otherwise
regardless of any restriction or limitation on the conversion or exercise of such Convertible Securities including Series C Warrants, such
underlying equity securities shall be deemed to be in existence, and such party shall be entitled to exercise the rights of a holder of such
underlying equity securities hereunder. As to any particular Equity Interests, such shares shall cease to be Equity Interests when they have
been sold to the public through a Public Sale even if thereafter they are reacquired by an Equityholder.
Executive means any employee, consultant, officer or director of the Company that receives, directly or indirectly, any Equity
Interests in respect of employment with or services performed for the Company, and specifically includes Gary W. Wood, Rex Wiggins,
Timothy Wurst and Catherine Lucasey.
Fair Market Value means the fair market value of shares of Common Stock, determined on a going concern basis as between a willing
buyer and a willing seller and taking into account all relevant factors determinative of value without giving effect to any discount for any lack
of liquidity attributable to a lack of a public market for such security, any block discount or discount attributable to the size of any Persons
holdings of such security, any minority interest or any voting rights thereof or lack thereof. The Offerees and the subject Equityholders will
use reasonable efforts to determine Fair Market Value, but if such parties are unable to agree on Fair Market Value within 10 days after
meeting for the purpose of determining the Fair Market Value, the Offerees and the subject Equityholders shall, within 20 days after the event
causing the need for a determination of Fair Market Value, mutually select an appraiser to make a determination of the Fair Market Value
(who shall make such determination within 30 days after selection). If the Offerees and the subject Equityholders are unable to agree on an
appraiser within a reasonable period of time, then the parties shall choose the appraiser by lot with each of them choosing 2 appraisers and the
appraiser chosen by lot from those 4 appraisers. The determination of such appraiser shall be final and binding upon the parties, and the fees
and expenses of such appraiser shall be borne by the Company.
Founders means TVAX Founders, LLC.
Independent Third Party means any party who, immediately prior to the contemplated transaction, does not own in excess of 5% of
the Equity Interests (a 5% Owner), who is not an Affiliate of any such 5% Owner and who is not the spouse or descendent (by birth or
adoption) of any such 5% Owner or a trust for the benefit of such 5% Owner and/or such other persons.
Initial Investors means TVAX Investors, LLC or upon the dissolution or liquidation of TVAX Investors, LLC former holders of at
least 70% of Underlying Equity (as defined in the Warrant Purchase Agreement) distributed to members of TVAX Investors, LLC (whether as
a distribution of Series C Warrants and/or shares of Series C Preferred Stock formerly held by TVAX Investors, LLC).
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Long-Form Demand Registrable Securities means shares of Common Stock now or hereafter acquired by Investors, including all
shares of Common Stock issuable upon conversion or exercise of shares or any option, warrants or other rights, directly or indirectly, to
acquire shares of Common Stock.
Offer Notice shall mean the notice required to be given by a Transferring Equityholder to the Offerees or in the event of an Approved
Sale, by the Company to each Equityholder, describing a proposed Transfer or Approved Sale, as the case may be. At a minimum, the Offer
Notice shall be in writing and shall contain (i) the amount of Equity Interests that the Transferring Equityholder or the Company proposes to
sell or requires to be sold, as applicable, (ii) the name and address of the proposed transferee, and (iii) the proposed purchase price, terms of
payment and other material terms and conditions of such proposed transfer.
Percentage Ownership of an Equityholder means the number of shares held by such Equityholder divided by the number of shares of
all Equityholders.
Public Offering means the sale in an initial public offering registered under the Securities Act of Equity Interests.
Public Sale means any sale of Equity Interests to the public pursuant to an offering registered under the Securities Act or to the public
through a broker, dealer or market maker pursuant to the provisions of Rule 144 adopted under the Securities Act.
Registrable Securities means Long-Form Demand Registrable Securities and any shares of Common Stock now or hereafter acquired
by Other Stockholders, including all shares of Common Stock issuable upon conversion or exercise of shares or any option, warrants or other
rights, directly or indirectly, to acquire shares of Common Stock. Shares of Junior Common Stock are not Registrable Securities.
Sale of the Company means the sale of the Company to an Independent Third Party or group of Independent Third Parties pursuant to
which such party or parties acquire (i) Equity Interests possessing the voting power under normal circumstances to elect a majority of the
Board (whether by merger, consolidation or sale or Transfer of the Equity Interests) or (ii) all or substantially all of the Companys assets
determined on a consolidated basis.
Securities and Exchange Commission includes any governmental body or agency succeeding to the functions thereof.
Warrant Equity shall have the same meaning assigned to such term as in the certificates evidencing the Series C Warrants.
20. Transfers in Violation of Agreement. Any Transfer or attempted Transfer of any Equity Interests in violation of any provision of this
Agreement shall be void, and the Company shall not record such Transfer on its books or treat any purported transferee of such Equity
Interests as the owner of such Equity Interests for any purpose.
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21. Amendment and Waiver. This Agreement may be amended or waived from time to time by a written instrument executed by the
Initial Investors and the Company. Notwithstanding the foregoing, the Company may from time to time add additional Equityholders to this
Agreement without the consent or additional signatures of the parties hereto (and amend and/or restate the Agreement to reflect such
additions) and upon the Companys receipt of such additional Equityholders signature pages, such additional Equityholders shall be deemed
to be a party hereto and such additional signature pages shall be a part of this Agreement. The failure of any party to enforce any of the
provisions of this Agreement shall in no way be construed as a waiver of such provisions and shall not affect the right of such party thereafter
to enforce each and every provision of this Agreement in accordance with its terms.
22. Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable
law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but
this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never
been contained herein.
23. Complete Agreement. This Agreement, those documents expressly referred to herein, and the other documents of even date herewith
delivered or executed in connection with the transactions contemplated by the Note Purchase Agreement embody the complete agreement and
understanding among the parties and supersede any prior agreements or representations by or among the parties, written or oral, which may
have related to the subject matter hereof in any way.
24. Successors and Assigns. Except as otherwise provided herein, this Agreement shall bind and inure to the benefit of and be
enforceable by the Company and its successors and assigns and the Equityholders and holders of Series C Warrants and Warrant Equity and
any permitted subsequent holders of Equity Interests, Series C Warrants and/or Warrant Equity and the respective successors and permitted
assigns of each of them, so long as they hold Equity Interests, Series C Warrants, or Warrant Equity. Specifically, following the restructuring
of the ownership of Biomedical and the organization and capitalization of the Company, Investors intends to distribute to its members all of its
shares of Series C Preferred Stock of the Company and the Series C Warrants of Biomedical, at which time this Agreement shall bind and
inure to the benefit of, and be enforceable by, such members of Investors and their successors and assigns.
25. Counterparts. This Agreement may be executed in separate counterparts each of which shall be an original and all of which taken
together shall constitute one and the same agreement.
26. Remedies. The parties hereto shall be entitled to enforce their rights under this Agreement specifically, to recover damages by reason
of any breach of any provision of this Agreement and to exercise all other rights existing in their favor. The parties hereto agree and
acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this Agreement and that any of the
parties hereto may in its sole discretion apply to any court of law or equity of competent jurisdiction for specific performance and/or
injunctive relief (without posting a bond or other security) in order to enforce or prevent any violation of the provisions of this Agreement.
20

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

27. Notice. Any notice provided for in this Agreement shall be in writing and shall be either personally delivered, or mailed first class
mail (postage prepaid) or sent by reputable overnight courier service (charges prepaid) to the Company at its principal executive office address
and to any other recipient at the address indicated on the signature pages hereto and to any subsequent holder of Equity Interests subject to this
Agreement at such address as indicated by the Companys records, or at such address or to the attention of such other person as the recipient
party has specified by prior written notice to the sending party. Notices will be deemed to have been given hereunder when delivered
personally, three days after deposit in the U.S. mail and one day after deposit with a reputable overnight courier service.
28. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without
giving effect to any choice of law or conflict of law rules or provisions (whether of the State of Delaware or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of Delaware. In furtherance of the foregoing, the internal law of the
State of Delaware shall control the interpretation and construction of this Agreement (and all schedules and exhibits hereto), even though
under that jurisdictions choice of law or conflict of law analysis, the substantive law of some other jurisdiction would ordinarily apply.
29. Other Interpretive Matters. Unless a clear contrary intention appears: (a) the singular number includes the plural number and vice
versa; (b) reference to any party includes such partys successors and assigns but, if applicable, only if such successors and assigns are
permitted by this Agreement, and reference to a party in a particular capacity excludes such party in any other capacity or individually;
(c) reference to any gender includes each other gender, the masculine, the feminine and neuter; (d) reference to any agreement (including this
Agreement), document or instrument means such agreement, document or instrument as amended or modified and in effect from time to time
in accordance with the terms thereof and, if applicable, the terms hereof (and without giving effect to any amendment or modification that
would not be permitted in accordance with the terms hereof); (e) reference to any applicable law means such applicable law as amended,
modified, codified or reenacted, in whole or in part, and in effect from time to time, including rules and regulations promulgated thereunder
and reference to any particular provision of any applicable law shall be interpreted to include any revision of or successor to that provision
regardless of how numbered or classified; (f) reference to any Section means such Section hereof; (g) hereunder, hereof, hereto and
words of similar import shall be deemed references to this Agreement as a whole and not to any particular Section or other provision hereof;
(h) including (and with correlative meaning include) means including without limiting the generality of any description preceding such
term; (i) relative to the determining of any period of time, from means from and including and to and through mean to and
including; (j) or, either and any are not exclusive; and (k) references to any Subsidiary of a party shall be given effect only at such
times as such party has one or more Subsidiaries.
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30. Termination. The provisions of Sections 1 through 6 shall terminate on the consummation of a Public Offering (or, with respect to an
Equity Interest, the date such Equity Interest has been transferred in a Public Sale) with the remaining provisions of this Agreement
terminating on the sixth anniversary of the consummation of a Public Offering. This Agreement shall also terminate in its entirety upon the
consummation of an Approved Sale.
31. Construction. The parties hereto have participated in the negotiation and drafting of this Agreement. In the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted by the parties hereto, and no presumption or burden
of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Investor Rights Agreement on the day and year first above written.
COMPANY:
TVAX BIOMEDICAL, INC.
By:

/s/ Gary W. Wood

Name: Gary W. Wood
Title: CEO
OTHER STOCKHOLDERS
Each of the Stockholders identified on Schedule A,
pursuant to Power of Attorney
/s/ Gary W. Wood
Gary W. Wood, Attorney in Fact
BIOMEDICAL:
TVAX BIOMEDICAL I, LLC
By:

/s/ Gary W. Wood

Name: Gary W. Wood
Title: CEO
[SIGNATURES CONTINUED ON NEXT PAGE]
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INVESTORS:
TVAX INVESTORS, LLC
By:

/s/ Larry C. Maddox

Name: Larry C. Maddox, Manager
Title: Managing Member
Address:
c/o Bryan Cave LLP
3500 One Kansas City Place
1200 Main Street
Kansas City, Missouri 64105
Attention: Robert M. Barnes
The James P. Pace Trust under Declaration of
Trust dated February 7, 1992
/s/ James P. Pace
James P. Pace, Trustee
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Exhibit 4.4
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ACT), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER.
NOTWITHSTANDING THE AFOREMENTIONED, NOTHING IN THIS WARRANT SHALL PROHIBIT THE TRANSFER OR
DISTRIBUTION OF THIS WARRANT IN WHOLE OR IN PART BY TVAX INVESTORS, LLC TO ITS MEMBERS.
TVAX BIOMEDICAL I, LLC
WARRANT
AND REPURCHASE AGREEMENT
Date of Reissuance:
Date of Original Issuance: ________________

Certificate No. _____

FOR VALUE RECEIVED, TVAX Biomedical I, LLC, a Missouri limited liability company (the Company), hereby grants to
[
] or any Person or Persons to whom this Warrant has been assigned in accordance herewith (the Holder), the right to purchase
from the Company [
] units of the Warrant Equity, subject to adjustment as provided below, at a price per unit of $1.50 (as
adjusted from time to time hereunder, the Exercise Price). This Warrant and Repurchase Agreement (the Warrant) is one of the
Warrants issued pursuant to, and is subject to, the terms of the Amended and Restated Warrant Purchase Agreement, dated as of July 15,
2011 (as amended, restated, supplemented and modified from time to time, the Purchase Agreement), among the Company, TVAX
Investors, LLC (Investors LLC), and upon dissolution of Investors LLC, the individual members of Investors LLC, including the Holder,
and certain other parties who from time to time become parties thereto in accordance with the provisions thereof. Except as defined in
Section 5 hereof or unless otherwise indicated herein, capitalized terms used in this Warrant have the same meanings set forth in the Purchase
Agreement.
The amount and kind of securities obtainable pursuant to the rights granted hereunder and the purchase price for such securities are
subject to adjustment pursuant to the provisions contained in this Warrant.
This Warrant is subject to the following provisions:
Section 1. Exercise of Warrant.
1A. Exercise Period. The Holder may exercise, in whole or in part, the purchase rights represented by this Warrant at any time and from
time to time after the Date of Original Issuance to and including the seventh anniversary of the Date of Original Issuance (the Exercise
Period).
1
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1B. Exercise Procedure.
(i) This Warrant shall be deemed to have been exercised when the Company has received all of the following items (the Exercise
Time):
(a) a completed Exercise Agreement, as described in Section 1C below, executed by the Person exercising all or part of the
purchase rights represented by this Warrant;
(b) this Warrant;
(c) if this Warrant is not registered in the name of the Holder, an Assignment or Assignments in the form set forth in Exhibit II
hereto evidencing the assignment of this Warrant to the Holder, in which case the Holder shall have complied with the provisions set
forth in Section 8 hereof; and
(d) either (A) a check payable to the Company in an amount equal to the product of the Exercise Price multiplied by the amount of
Warrant Equity being purchased upon such exercise (the Aggregate Exercise Price), (B) the surrender to the Company of debt or
equity securities of the Company having a Market Price equal to the Aggregate Exercise Price of the Warrant Equity being purchased
upon such exercise or (C) a written notice to the Company that the Holder is exercising this Warrant (or a portion thereof) by authorizing
the Company to withhold from issuance an amount of Warrant Equity issuable upon such exercise of this Warrant which when
multiplied by the Market Price of the Warrant Equity is equal to the Aggregate Exercise Price (and such withheld Warrant Equity shall
no longer be issuable under this Warrant).
(ii) Certificates (or other evidence of issuance if uncertificated) for units of Warrant Equity purchased upon exercise of this Warrant
shall be delivered by the Company to the Holder within 5 Business Days after the date of the Exercise Time. Unless this Warrant has expired
or all of the purchase rights represented hereby have been exercised, the Company shall prepare a new Warrant, substantially identical hereto,
representing the rights formerly represented by this Warrant which have not expired or been exercised and shall, within such 5-Business Day
period, deliver such new Warrant to the Person designated for delivery in the Exercise Agreement.
(iii) The Warrant Equity issuable upon the exercise of this Warrant shall be deemed to have been issued to the Holder at the Exercise
Time, and the Holder shall be deemed for all purposes to have become the record holder of such Warrant Equity at the Exercise Time.
2
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(iv) The issuance of certificates for Warrant Equity upon exercise of this Warrant shall be made without charge to the Holder for any
document or transfer tax incurred by the Company in connection with such exercise and the related issuance of Warrant Equity. Each unit of
Warrant Equity issuable upon exercise of this Warrant shall, upon payment of the Exercise Price therefor, be fully paid and nonassessable and
free from all Taxes and Liens.
(v) The Company shall not close its books against the transfer of this Warrant or of any amount of Warrant Equity in any manner which
interferes with the timely exercise of this Warrant. If applicable, the Company shall from time to time take all such action as may be necessary
to assure that the par value per unit of the unissued Warrant Equity acquirable upon exercise of this Warrant is at all times equal to or less than
the sum of the Exercise Price then in effect and the per unit price paid for this Warrant.
(vi) The Company shall assist and cooperate with any Holder required to make any governmental filings or obtain any governmental
approvals prior to or in connection with any exercise of this Warrant (including, without limitation, making any filings required to be made by
the Company).
(vii) Notwithstanding any other provision hereof, if in exercise of any portion of this Warrant is to be made in connection with a Public
Offering or a sale of the Company, the exercise of any portion of this Warrant may, at the election of the holder hereof, be conditioned upon a
Public Offering or the sale of the Company, in which case such exercise shall not be deemed to be effective until the consummation of such
transaction.
(viii) The Company shall take all such actions as may be necessary to assure that all such units of Warrant Equity may be so issued
without violation of any applicable law or governmental regulation or any requirements of any securities exchange upon which units of
Warrant Equity may be listed (except for official notice of issuance which shall be immediately delivered by the Company upon each
issuance).
1C. Exercise Agreement. Upon any exercise of this Warrant, the Exercise Agreement shall be substantially in the form set forth in
Exhibit I hereto, except that if Warrant Equity is not to be issued in the name of the Person in whose name this Warrant is registered, the
Exercise Agreement shall also state the name of the Person to whom the certificates for Warrant Equity is to be issued, and if the amount of
Warrant Equity to be issued does not include all Warrant Equity purchasable hereunder, it shall also state the name of the Person to whom a
new Warrant for the unexercised portion of the rights hereunder is to be delivered. Such Exercise Agreement shall be dated the actual date of
execution thereof.
1D. Effect of Exercise. Upon exercise of this Warrant, the Company shall stamp EXERCISED on the face of this Warrant and return
the original Warrant to the Holder, it being understood that all of the Holders and the Companys rights and obligations under this Warrant
shall survive the exercise hereof.
Section 2. Adjustment of Exercise Price and Number of Units. In order to prevent dilution of the rights granted under this Warrant, the
Exercise Price shall be subject to adjustment from time to time as provided in this Section, and the amount of Warrant Equity obtainable upon
exercise of this Warrant shall be subject to adjustment from time to time as provided in this Section.
3
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2A. Subdivision or Combination of Warrant Equity. If the Company at any time subdivides (by any Unit split, Distribution or
otherwise) Warrant Equity into a greater amount of units, the Exercise Price in effect immediately prior to such subdivision shall be
proportionately reduced, and the amount of Warrant Equity obtainable upon exercise of this Warrant shall be proportionately increased
and if the Company at any time combines (by reverse Unit split or otherwise) Warrant Equity into a smaller amount of units, the
Exercise Price in effect immediately prior to such combination shall be proportionately increased and the amount of Warrant Equity
obtainable upon exercise of this Warrant shall be proportionately decreased.
2B. Adjustment for Distributions. If the Company at any time or from time to makes or fixes a record date for the determination of
holders of Warrant Equity entitled to receive a Distribution payable in additional Warrant Equity, in each such event the Exercise Price
that is then in effect shall be decreased and the amount of Warrant Equity obtainable upon exercise of this Warrant shall be increased as
of the time of such issuance or, in the event such record date is fixed, as of the close of business on such record date, by multiplying the
Exercise Price and such amount of Warrant Equity then in effect and obtainable upon exercise of this Warrant by a fraction (A) the
numerator of which is the total number of units of Warrant Equity issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date and (B) the denominator of which is the total number of units of Warrant Equity issued and
outstanding immediately prior to the time of such issuance or the close of business on such record date plus the number of units of
Common Equity issuable in payment of such Distribution; provided, that, if such record date is fixed and such Distribution is not fully
paid or if such Distribution is not fully made on the date fixed therefor, the Exercise Price and amount of Warrant Equity obtainable
upon exercise of this Warrant shall be recomputed accordingly as of the close of business on such record date and thereafter each shall
be adjusted pursuant to this provision to reflect the actual payment of such Distribution.
2C. Adjustment for Reclassification, Exchange and Substitution. If at any time or from time to time, the Warrant Equity is changed
into the same or a different number of units of any series of units, whether by recapitalization, reclassification or otherwise (other than
an acquisition or asset transfer or a subdivision or combination of units or unit Distribution or a reorganization, merger, consolidation or
sale of assets provided for elsewhere in this subsection 2C), in any such event each holder of this Warrant shall have the right thereafter
to exercise this Warrant to purchase the kind and amount of stock and other securities and property receivable upon such
recapitalization, reclassification or other change by holders of the maximum amount of Warrant Equity into which such this Warrant
could have been exercised immediately prior to such recapitalization, reclassification or change, all subject to further adjustment as
piovided herein or with respect to such other securities or property by the terms thereof.
4
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2D. Reorganizations, Mergers, Consolidations or Sales of Assets. If any capital reorganization, reclassification, recapitalization,
consolidation, merger, sale of all or substantially all of the Companys assets or other similar transaction (any such transaction being
referred to herein as an Organic Change) shall be effected in such a way that holders of Warrant Equity shall be entitled to receive
(either directly or upon subsequent liquidation) stock, securities or assets with respect to or in exchange for Warrant Equity, then, as a
condition of such Organic Change, lawful and adequate provisions shall be made whereby holders of Warrants shall thereupon have the
right to receive, upon the basis and upon the terms and conditions specified herein and in lieu of the Warrant Equity immediately
theretofore receivable upon the exercise of such holders Warrant such shares of stock, securities or assets as may be issued or payable
with respect to or in exchange for a number of outstanding units of Warrant Equity equal to the amount of Warrant Equity immediately
theretofore receivable upon such exercise had such Organic Change not taken place, and in any case of a reorganization or
reclassification only appropriate provisions shall be made with respect to the rights and interests of holders of Warrants to the end that
the provisions hereof (including provisions for adjustments of the Exercise Price and the amount of Warrant Equity obtainable upon
exercise of this Warrant) shall thereafter be applicable, as nearly as may be, in relation to any shares of stock, securities or assets
thereafter deliverable upon the exercise of such conversion rights.
2E. Sale of Warrant Equity Below Preferred Exercise Price.
(i) If at any time or from time to time, the Company issues or sells, or is deemed by the express provisions of subsection 2E
to have issued or sold, Additional Warrant Equity, other than as a Distribution on any Warrant Equity as provided in subsection 2B
above, and other than a subdivision or combination of Warrant Equity as provided in subsection 2A above, for an Effective Price
less than the then effective Exercise Price, then and in each such case the then applicable existing Exercise Price shall be reduced,
as of the opening of business on the date of such issue or sale, to a price equal to the Effective Price for which Additional Warrant
Equity have been issued or sold or deemed to have been issued or sold. Upon each such adjustment of the Exercise Price under this
subsection 2E the amount of Warrant Equity acquirable upon exercise of this Warrant shall be adjusted to the amount of Warrant
Equity determined by multiplying the Exercise Price in effect immediately prior to such adjustment by the amount of Warrant
Equity acquirable upon exercise of this Warrant immediately prior to such adjustment and dividing the product thereof by the
Exercise Price resulting from such adjustment.
(ii) For the purpose of making any adjustment required under this subsection 2E, the consideration received by the Company
for any issue or sale of securities shall (A) to the extent it consists of cash, be computed as the net amount of cash received by the
Company after deduction of any underwriting or similar commissions, compensation or concessions paid in cash or allowed to be
paid in cash by the Company in connection with such issue or sale but without deduction of any expenses payable by the Company
and without deduction for any such commissions, compensation or concessions payable in units or Convertible Securities, (B) to
the extent it consists of property other than cash, be computed at the fair value of that property as determined in good faith by the
Board of Managers, and (C) if Additional Warrant Equity, Convertible Securities or rights or options to purchase either Additional
Warrant Equity or Convertible Securities are issued or
5
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sold together with other securities or other assets of the Company for a consideration which covers both, be computed as the
portion of the consideration so received that may be reasonably determined in good faith by the Board of Managers to be allocable
to such Additional Warrant Equity, Convertible Securities or rights or options.
(iii) For the purpose of the adjustment required under this subsection 2E, if the Company issues or sells (A) Convertible
Securities or (B) rights or options for the purchase of Additional Warrant Equity or Convertible Securities and if the Effective
Price of such Additional Warrant Equity is less than the then applicable Exercise Price in each case the Company shall be deemed
to have issued at the time of the issuance of such rights or options or Convertible Securities the maximum number of Additional
Warrant Equity issuable upon exercise or conversion thereof and to have received as consideration for the issuance of such
securities an amount equal to the total amount of the consideration, if any, received by the Company for the issuance of such rights
or options or Convertible Securities, plus, in the case of such rights or options, the minimum amounts of consideration, if any,
payable to the Company upon the exercise of such rights or options, plus, in the case of Convertible Securities, the minimum
amounts of consideration, if any, payable to the Company (other than by cancellation of liabilities or obligations evidenced by such
Convertible Securities) upon the conversion thereof; provided, that, if in the case of Convertible Securities the minimum amounts
of such consideration cannot be ascertained, but are a function of antidilution or similar protective clauses, the Company shall be
deemed to have received the minimum amounts of consideration without reference to such clauses; provided, further, that if the
minimum amount of consideration payable to the Company upon the exercise or conversion of rights, options or Convertible
Securities is reduced over time or on the occurrence or nonoccurrence of specified events other than by reason of antidilution
adjustments, the Effective Price shall be recalculated using the figure to which such minimum amount of consideration is reduced;
provided, further, that if the minimum amount of consideration payable to the Company upon the exercise or conversion of such
rights, options or Convertible Securities is subsequently increased, the Effective Price shall be again recalculated using the
increased minimum amount of consideration payable to the Company upon the exercise or conversion of such rights, options or
Convertible Securities. No further adjustment of the Exercise Price, as adjusted upon the issuance of such rights, options or
Convertible Securities, shall be made as a result of the actual issuance of Additional Warrant Equity on the exercise of any such
rights or options or the conversion of any such Convertible Securities.
(iv) The Supermajority Warrant Holders may waive in writing the application of this Section 2E to any issuance or deemed
issuance of Warrant Equity which waiver shall be effective on all holders of Warrants and Underlying Warrant Equity.
2F. Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Exercise Price, the Company, at
its expense, shall promptly compute such adjustment or readjustment in accordance with the terms hereof and prepare and furnish to
each holder of Warrants a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based. The Company shall, upon the written request at any time of any holder of Warrants, furnish or
cause to be furnished to such holder a like certificate setting forth (a) such adjustment and readjustment, (b) the Exercise Price at the
time in effect, and (c) the amount of Warrant Equity and the amount, if any, of other property which at the time would be received upon
the conversion of such holders Warrant.
6
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2G. Notice of Record Date. In the event of any taking by the Company of a record of the holders of any class of securities for the
purpose of determining the holders thereof who are entitled to receive any Distribution, any right or warrant to subscribe for, purchase or
otherwise acquire any units or any class of any other securities or property, or to receive any other right, whether now existing or
hereafter created), the Company shall mail to each holder of Warrants, at least 20 days prior to the date specified therein, a notice
specifying the date on which any such record is to be taken for the purpose of such Distribution, right or warrant, and the amount and
character of such Distribution, right or warrant. The Company shall not make or issue such Distribution, right or warrant described
herein unless it provides the holders of the Warrants at least 20 days advance written notice thereof.
2H. Certain Events. If any event occurs of the type contemplated by the provisions of this Section but not expressly provided for
by such provisions (including the granting of equity appreciation rights, phantom equity rights or other rights with equity features), then
the Board of Managers shall make an appropriate adjustment in the Exercise Price and the amount of Warrant Equity obtainable upon
exercise of this Warrant so as to protect the rights of the Holders; provided, that no such adjustment shall increase the Exercise Price as
otherwise determined pursuant to this Section or decrease the amount of Warrant Equity issuable upon exercise of this Warrant
21. No Avoidance. In the event the Company shall enter into any transaction for the purpose of avoiding the provisions of this
Section, the benefits provided by such provisions shall nevertheless apply and be preserved.
Section 3. Adjustment of Number of Units of Outstanding Warrant Equity. In connection with any adjustment pursuant to Section 2
which would have the effect of increasing the amount of Warrant Equity which would be issuable upon exercise of this Warrant (assuming for
this purpose that no portion of this Warrant had been exercised), the Company shall issue to each holder of Warrant Equity previously
obtained upon any exercise of this Warrant, that amount of Warrant Equity which, when added to the amount of Warrant Equity held by such
holder, would equal the product of (a) the amount of Warrant Equity held by such holder (after exercise of this Warrant) multiplied by (b) a
fraction, (i) the numerator of which is the maximum amount of Warrant Equity which would have been obtainable upon exercise of this
Warrant after giving effect to such adjustment; and (ii) the denominator of which is the maximum amount of Warrant Equity which would
have been obtainable upon exercise of this Warrant prior to giving effect to such adjustment (assuming for purposes of clauses (i) and (ii) that
no portion of this Warrant had been previously exercised); provided, that this Section will not apply to any such increase effected pursuant to
Section 2 to the extent attributable to a subdivision, by split, Distribution, recapitalization or otherwise, of the series of outstanding units of
Warrant Equity which has otherwise resulted in issuance of the same amount of units to any such holder. This Section shall not be effective
with respect to any such event occurring after the consummation of a Qualified Public Offering.
7
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Section 4. Put Arrangement.
4A. At any time after the date holders of Series C Preferred Stock of Parent are eligible to make a Series C Redemption Request
(as defined in the Certificate of Incorporation of Parent) in accordance with Section 3(r) of Article VI of the Certificate of Incorporation
of Parent but in any event no later than the fifth anniversary of the Date of Original Issuance, if a Qualified Public Offering has not yet
occurred and securities obtainable directly or indirectly upon exercise of this Warrant are not listed on a national securities exchange, the
Supermajority Warrant Holders will have the right to cause the Company to repurchase (the Warrant Put) all or any portion, of the
Underlying Warrant Equity then in existence at the Put Price by delivering a written notice (the Warrant Put Notice) to the Company.
4B. Upon its receipt of a Warrant Put Notice, the Company will deliver a copy thereof to each other holder of Underlying Warrant
Equity and a notice informing them of the date of delivery of such notice (the Delivery Date), the amount of Underlying Warrant
Equity then in existence on the Delivery Date and that such holder may elect to participate in the Warrant Put and thereby to include all
or any portion of such holders units of Underlying Warrant Equity in such repurchase by delivering written notice to the Company
within 10 days of receipt of such notice from the Company.
4C. Upon the delivery of any Warrant Put Notice, the Company and, as applicable, the holder or holders of Underlying Warrant
Equity electing to participate in the exercise of the Warrant Put by delivering the notice referred to in subsection 4B (the Warrant
Electing Holders) shall promptly (and in any event within 10 days after the Delivery Date) meet for the purpose of determining the
Warrant Put Price. The Company will be obligated to purchase all Underlying Warrant Equity requested to be repurchased in the
Warrant Put Notice and any notices delivered pursuant to subsection 4B (the Warrant Put Units), each at a mutually agreeable time
and place which will in no event be later than 90 days after the Delivery Date (the Put Closing). Promptly upon determination of the
Warrant Put Price with respect thereto and in no event less than 10 days prior to the date of any Put Closing, the Company will notify all
holders of the Underlying Warrant Equity of the Warrant Put Price, as well as of the time and place of the Put Closing (the Closing
Notice). A Warrant Electing Holder may deliver to the Company all or any portion of the Warrant (rather than Warrant Equity) held by
such Holder in satisfaction of the sale of such Holders Underlying Warrant Equity hereunder, in which event the Warrant Put Price will
be reduced by the aggregate Exercise Price of the Warrant(s) so delivered.
4D. At any Put Closing, each Warrant Electing Holder shall deliver to the Company certificates (or other instruments of
conveyance) representing the Warrant Put Units or the Warrant held by such holder, as applicable, and the Company shall deliver to
such holder the product of (x) the Warrant Put Price (subject to any applicable reduction pursuant to the last sentence of subsection 4C)
multiplied by (y) the number of Warrant Put Units owned by such holder by cashiers or certified check or wire transfer of immediately
available funds payable to each such holder.
8
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4E. Subject to Section 3(r) of Article VI of the Certificate of Incorporation of Parent, which shall govern the allocation of
payments between Warrant Electing Holders and holders of Preferred Equity subject to redemption in accordance with the Operating
Agreement in the event of a contemporaneous redemption of Preferred Equity and a Warrant Put, if the funds of the Company legally
available to fund the Companys obligations at a Put Closing are insufficient to make the required payments for Warrants or Warrant Put
Units subject to a Warrant Put, those funds that are legally available shall be distributed among the Warrant Electing Holders pro rata
based on the amount of the Warrant Put Price payable to each Warrant Electing Holder at the Put Closing for such partys Warrant Put
Units or Warrants in proportion to the aggregate amount payable to all Warrant Electing Holders at the Put Closing for Warrant Put
Units and Warrants.
4F. Any Warrant Put Units or Warrants subject to a Warrant Put not satisfied in full on the Put Closing shall remain outstanding
until such time as the purchase price therefore is paid in full. Interest shall accrue on such unpaid amount for any such Warrant Put Units
or Warrants at a rate equal to the then applicable Incentive C Return (as defined in the Operating Agreement) from the date of the Put
Closing until such amounts are paid in full. In addition, if the Company fails to satisfy its obligations pursuant to the Warrant Put at the
Put Closing, the holders of Warrants and Warrant Put Units may pursue any and all rights and remedies at law or equity available to
them.
Section 5. Definitions. The following terms have meanings set forth below:
Additional Warrant Equity shall mean all Warrant Equity issued by the Company or deemed to be issued pursuant to Section 2E, other
than Warrant Equity issued upon the exercise or conversion of Warrants and Notes (as defined in the Purchase Agreement).
Board of Managers means the Board of Managers of the Company.
Convertible Securities means any securities (directly or indirectly) convertible into or exchangeable for any Warrant Equity.
Market Price of any Equity Interest means the average of the closing prices of such Equity Interests sales on all securities exchanges
on which such security may at the time be listed, or, if there has been no sales on any such exchange on any day, the average of the highest bid
and lowest asked prices on all such exchanges at the end of such day, or, if on any day such Equity Interest is not so listed, the average of the
representative bid and asked prices quoted in the NASDAQ System as of 4:00 p.m., New York time, or, if on any day such Equity Interest is
not quoted in the NASDAQ System, the average of the highest bid and lowest asked prices on such day in the domestic over-the-counter
market as reported by the National Quotation Bureau, Incorporated, or any similar successor organization, in
9
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each such case averaged over a period of 21 days consisting of the day as of which Market Price is being determined and the 20 consecutive
Business Days prior to such day. If at any time such Equity Interest is not listed on any securities exchange or quoted in the NASDAQ System
or the over-the-counter market, the Market Price shall be the fair value thereof determined jointly by the Company and the Supermajority
Warrant Holders. If such parties are unable to reach agreement within a reasonable period of time, such fair value shall be determined by an
appraiser jointly selected by the Company and the Supermajority Warrant Holders (who shall make such determination within 30 days after
selection). If the Company and the Supermajority Warrant Holders are unable to agree on an appraiser within a reasonable period of time, then
the parties shall choose the appraiser by lot with each of the Company and Supermajority Warrant Holders choosing two appraisers and the
appraiser chosen by lot from those four appraisers. The determination of such appraiser shall be final and binding upon the parties, and the
fees and expenses of such appraiser shall be borne by the Company.
Parent means TVAX Biomedical, Inc.
Preferred Equity means the Companys Series C Preferred Units having the rights, preferences and privileges set forth in the Third
Amended and Restated Operating Agreement of Company, dated the date hereof, as may be amended from time to time.
Public Offering means the consummation of an underwritten public offering pursuant to an effective registration statement filed by the
Parent or the Company (or any successor entity to the Company) with the Securities and Exchange Commission under the Securities Act with
respect to common equity of the Parent or the Company (or any successor entity to the Company).
Qualified Public Offering means the closing of a firmly underwritten public offering pursuant to an effective registration statement
under the Securities Act, covering the offer and sale of common equity for the account of the Company or the Parent with gross cash proceeds
to the Company (before underwriting discounts, commissions and fees) of at least $30,000,000 and with a pre-money value of the common
equity (on a fully diluted basis) of at least $150,000,000.
Supermajority Warrant Holders means the holders of at least 70% of Underlying Warrant Equity.
Underlying Warrant Equity means (i) the Warrant Equity issued or issuable upon exercise of the Warrants and (ii) any Equity Interests
issued or issuable with respect to the securities referred to in clause (i) by way of Distribution or equity split or in connection with a
combination of units, recapitalization, merger, consolidation or other reorganization. For purposes hereof, any Person who holds this Warrant
shall be deemed to be the holder of the Underlying Warrant Equity obtainable upon exercise of this Warrant in connection with the transfer
thereof or otherwise regardless of any restriction or limitation on the exercise of this Warrant, such Underlying Warrant Equity shall be
deemed to be in existence, and such Person shall be entitled to exercise the rights of a holder of Underlying Warrant Equity
10
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hereunder. As to any particular units of Underlying Warrant Equity, such units shall cease to be Underlying Warrant Equity when they have
been (a) effectively registered under the Securities Act and disposed of in accordance with the registration statement covering them,
(b) distributed to the public through a broker, dealer or market maker pursuant to Rule 144 under the Securities Act (or any similar provision
then in force) or (c) purchased by Company or any direct or indirect subsidiary of Company.
Warrant Equity means units of Preferred Equity; provided, that if there is a change such that the Equity Interests issuable upon
exercise of the Warrants are issued by a Person other than the Company or there is a change in the class or type of Equity Interests so issuable,
then the term Warrant Equity shall mean the smallest unit in which such Equity Interest is issuable (whether a share of stock in a
corporation, a unit representing a membership interest in a limited liability company or another type of equity security issued by another type
of entity).
Warrant Fair Market Value means the fair market value of the Warrant Equity, on a fully-diluted basis, determined on a going concern
basis as between a willing buyer and a willing seller and taking into account all relevant factors determinative of value without giving effect to
any discount for any lack of liquidity attributable to a lack of a public market for such security, any block discount or discount attributable to
the size of any Persons holdings of such security, any minority interest or any voting rights thereof or lack thereof. The Company and the
Warrant Electing Holders representing a majority of the Warrant Put Units (for purposes of this definition only, each referred to as the
Majority Holders), will use reasonable efforts to determine Warrant Fair Market Value, but if such parties are unable to agree on Warrant
Fair Market Value within 10 days after meeting for the purpose of determining the Warrant Fair Market Value, the Company and the Majority
Holders shall, within 20 days after the Delivery Date, mutually select an appraiser to make a determination of the Warrant Fair Market Value
(who shall make such determination within 30 days after selection). If the Company and the Majority Holders are unable to agree on an
appraiser within a reasonable period of time, then the parties shall choose the appraiser by lot with each of the Company and Majority Holders
choosing two appraisers and the appraiser chosen by lot from those four appraisers. The determination of such appraiser shall be final and
binding upon the parties, and the fees and expenses of such appraiser shall be borne by the Company. Notwithstanding the aforementioned, if
a Warrant Put and exercise of redemption rights for Preferred Equity under Article VIII of the Operating Agreement occur contemporaneously
then the Majority Holders shall coordinate the determination of Warrant Fair Market Value with the determination of fair market value under
the Operating Agreement for Preferred Equity and to the extent an appraisal is required, the Company shall only be required to obtain a single
appraisal for purposes of determining the Warrant Put Price and the redemption price, for Preferred Equity under the Operating Agreement for
such contemporaneous exercises with the Majority Holders coordinating with the holders of Preferred Equity making a redemption request
thereunder to identify the appraiser.
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Warrant Put Price means the greater of (i) the then applicable Exercise Price; (ii) the pre-money common equity value (determined on
a fully diluted basis) in the most recent sale of securities by the Company in a private placement prior to the Warrant Put Notice multiplied by
the amount of Common Units into which a Unit of Warrant Equity is convertible after giving full effect to the adjustments contained Section 2
hereof and Article IX of the Operating Agreement; or (iii) the Warrant Fair Market Value. The expenses of determining the Warrant Put Price
shall be borne by the Company.
Section 6. Limitations of Liability. No provision hereof, in the absence of affirmative action by the Holder to purchase Warrant Equity,
and no enumeration herein of the rights or privileges of the Holder shall give rise to any liability of such holder for the Exercise Price for
Underlying Warrant Equity or as an equityholder of the Company.
Section 7. Warrant Transferable. Subject to the transfer restriction referred to in the legend endorsed hereon, this Warrant and all rights
hereunder are transferable, in whole or in part, without charge to the Holder, upon surrender of this Warrant with a properly executed
Assignment (in the form of Exhibit II hereto) at the principal office of the Company.
Section 8. Warrant Exchangeable for Different Denominations. This Warrant is exchangeable, upon the surrender hereof by the Holder
at the principal office of the Company, for new Warrants of like tenor representing in the aggregate the purchase rights hereunder, and each of
such new Warrants shall represent such portion of such rights as is designated by the Holder at the time of such surrender. The date the
Company initially issues this Warrant shall be deemed to be the Date of Original Issuance hereof regardless of the number of times new
certificates representing the unexpired and unexercised rights formerly represented by this Warrant shall be issued.
Section 9. Replacement. Upon receipt of evidence reasonably satisfactory to the Company (an affidavit of the Holder shall be
satisfactory) of the ownership and the loss, theft, destruction or mutilation of any certificate evidencing this Warrant, and in the case of any
such loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the Company (provided, that if the Holder is a financial
institution or other institutional investor its own agreement shall be satisfactory), or, in the case of any such mutilation upon surrender of such
certificate, the Company shall (at its expense) execute and deliver, in lieu thereof, a new certificate of like kind representing the same rights
represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated certificate.
Section 10. Notices. Except as otherwise expressly provided herein, all notices referred to in this Warrant shall be in writing and shall be
delivered personally, sent by reputable overnight courier service (charges prepaid) or sent by registered or certified mail, return receipt
requested, postage prepaid and shall be deemed to have been given when so delivered, sent or deposited in the U.S. Mail (i) to the Company,
at its principal executive offices and (ii) to the Holder, at such Holders address as it appears in the records of the Company (unless otherwise
indicated by any such holder).
Section 11. Amendment and Waiver. Except as otherwise expressly provided herein, the provisions of the Warrants may be amended
and the Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, or waive the
application of any provision hereof only if the Company has obtained the written consent of the Supermajority Warrant Holders.
12
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Section 12. Governing Law. This Warrant shall be governed and construed in accordance with the domestic laws of the State of
Missouri, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Missouri or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Missouri.
Section 13. Survival. The provisions of this Warrant which by their nature survive the expiration, termination, cancellation or exercise of
the rights granted herein shall survive in accordance with their terms.
Section 14. Execution of Certain Documents. Upon the exercise of this Warrant, the Holder or the party to whom Warrant Equity shall
be registered shall execute and deliver a signature page to the Operating Agreement and Investor Rights Agreement if not already a signatory
thereto.
Section 15. Construction. The Company and the original Holder(s) have participated jointly in the negotiation and drafting of this
Warrant. In the event an ambiguity or question of intent or interpretation arises, this Warrant shall be construed as if drafted jointly by the
Company and the original Holder(s), and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any of the provisions of this Warrant.
[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the Company has executed and delivered this Warrant on
TVAX BIOMEDICAL I, LLC
By:
Name:
Title:
14
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.

EXHIBIT I
EXERCISE AGREEMENT
To: ______________

Dated: _________

The undersigned, pursuant to the provisions set forth in the attached Warrant (Certificate No. W- ), hereby agrees to subscribe for the
purchase of units of the Warrant Equity covered by such Warrant and makes payment herewith in full therefor at the price per unit provided
by such Warrant:

Signature
Address
15
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EXHIBIT II
ASSIGNMENT
FOR VALUE RECEIVED,
hereby sells, assigns and transfers all of the rights of the undersigned under the attached
Warrant (Certificate No. W- ) with respect to the amount of the Warrant Equity covered thereby set forth below, unto:
Names of Assignee

Address

No. of Units

Dated: _________________

Signature

Witness
16

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit 4.5
NEITHER THE CONTINGENT WARRANTS REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES ISSUABLE UPON
EXERCISE HEREOF HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE ACT), AND
MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT
OR AN EXEMPTION FROM REGISTRATION THEREUNDER. NOTWITHSTANDING THE AFOREMENTIONED, NOTHING IN
THIS CONTINGENT WARRANT SHALL PROHIBIT THE TRANSFER OR DISTRIBUTION OF THIS CONTINGENT WARRANT IN
WHOLE OR IN PART BY TVAX INVESTORS, LLC TO ITS MEMBERS.
TVAX BIOMEDICAL I, LLC
CONTINGENT WARRANT CERTIFICATE
Date of Original Issuance:

Certificate No. W-__

Date of Reissuance:
FOR VALUE RECEIVED, TVAX Biomedical I, LLC, a Missouri limited liability company (the Company), hereby grants to
or any Person or Persons to whom this Warrant has been assigned in accordance herewith (the Holder), the right to purchase from the
Company
units of the Warrant Equity during the Exercise Period, if any, and subject to the provisions below and further adjustment as
provided below, at a price per unit of $1.50 (as adjusted from time to time hereunder, the Exercise Price). This Contingent Warrant
Certificate (the Warrant) is one of the Warrants issued pursuant to, and is subject to, the terms of the Amended and Restated Warrant
Purchase Agreement, dated July 15, 2011 (as amended, restated, supplemented and modified from time to time, the Purchase Agreement),
among the Company, the Parent, the Holder and certain other parties who from time to time become parties thereto in accordance with the
provisions thereof. Except as defined in Section 5 hereof or unless otherwise indicated herein, capitalized terms used in this Contingent
Warrant have the same meanings set forth in the Purchase Agreement.
The amount and kind of securities obtainable pursuant to the rights granted hereunder and the purchase price for such securities are
subject to adjustment pursuant to the provisions contained in this Contingent Warrant.
This Contingent Warrant is subject to the following provisions:
Section 1. Exercise of Warrant.
A. Exercise Period. Subject to Section 1E below, the Holder may exercise, in whole or in part, the purchase rights represented by this
Contingent Warrant only for such period of time (i) commencing on the earlier of either (A) the close of business on September 30, 2012 if
TVAX Biomedical, Inc. (the Parent) has not completed a Public Offering prior to that time, or (B) the date of a Change in Control of the
Company or Parent that occurs prior to September 30, 2012, and (ii) ending on the Expiration Date ( the Exercise Period). If a Public
Offering is completed by Parent prior to the close of business on September 30, 2012, this Contingent
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Warrant shall expire upon completion of such Public Offering and shall not be exercisable, and the Holder of this Contingent Warrant shall
immediately surrender this Contingent Warrant Certificate to the Company for cancellation.
B. Exercise Procedure.
(i) This Contingent Warrant shall be deemed to have been exercised when the Company has received all of the following items (the
Exercise Time):
(a) a completed Exercise Agreement, as described in Section 1C below, executed by the Person exercising all or part of the
purchase rights represented by this Contingent Warrant;
(b) this Contingent Warrant;
(c) if this Contingent Warrant is not registered in the name of the Holder, an Assignment or Assignments in the form set forth
in Exhibit II hereto evidencing the assignment of this Contingent Warrant to the Holder, in which case the Holder shall have
complied with the provisions set forth in Section 8 hereof; and
(d) either (A) a check payable to the Company in an amount equal to the product of the Exercise Price multiplied by the
amount of Warrant Equity being purchased upon such exercise (the Aggregate Exercise Price), (B) the surrender to the
Company of debt or equity securities of the Company having a Market Price equal to the Aggregate Exercise Price of the Warrant
Equity being purchased upon such exercise or (C) a written notice to the Company that the Holder is exercising this Contingent
Warrant (or a portion thereof) by authorizing the Company to withhold from issuance an amount of Warrant Equity issuable upon
such exercise of this Contingent Warrant which when multiplied by the Market Price of the Warrant Equity is equal to the
Aggregate Exercise Price (and such withheld Warrant Equity shall no longer be issuable under this Contingent Warrant).
(ii) Certificates (or other evidence of issuance if uncertificated) for units of Warrant Equity purchased upon exercise of this
Contingent Warrant shall be delivered by the Company to the Holder within 5 Business Days after the date of the Exercise Time. Unless
this Contingent Warrant has expired or all of the purchase rights represented hereby have been exercised, the Company shall prepare a
new Warrant, substantially identical hereto, representing the rights formerly represented by this Contingent Warrant which have not
expired or been exercised and shall, within such 5-Business Day period, deliver such new Warrant to the Person designated for delivery
in the Exercise Agreement.
(iii) The Warrant Equity issuable upon the exercise of this Contingent Warrant shall be deemed to have been issued to the Holder
at the Exercise Time, and the Holder shall be deemed for all purposes to have become the record holder of such Warrant Equity at the
Exercise Time.
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(iv) The issuance of certificates for Warrant Equity upon exercise of this Contingent Warrant shall be made without charge to the
Holder for any document or transfer tax incurred by the Company in connection with such exercise and the related issuance of Warrant
Equity. Each unit of Warrant Equity issuable upon exercise of this Contingent Warrant shall, upon payment of the Exercise Price
therefor, be fully paid and nonassessable and free from all Taxes and Liens.
(v) The Company shall not close its books against the transfer of this Contingent Warrant or of any amount of Warrant Equity in
any manner which interferes with the timely exercise of this Contingent Warrant. If applicable, the Company shall from time to time
take all such action as may be necessary to assure that the par value per unit of the unissued Warrant Equity acquirable upon exercise of
this Contingent Warrant is at all times equal to or less than the sum of the Exercise Price then in effect and the per unit price paid for this
Contingent Warrant.
(vi) The Company shall assist and cooperate with any Holder required to make any governmental filings or obtain any
governmental approvals prior to or in connection with any exercise of this Contingent Warrant (including, without limitation, making
any filings required to be made by the Company).
(vii) Notwithstanding any other provision hereof, if an exercise of any portion of this Contingent Warrant is to be made in
connection with a Public Offering or a sale of the Company, the exercise of any portion of this Contingent Warrant may, at the election
of the holder hereof, be conditioned upon a Public Offering or the sale of the Company, in which case such exercise shall not be deemed
to be effective until the consummation of such transaction.
(viii) The Company shall take all such actions as may be necessary to assure that all such units of Warrant Equity may be so issued
without violation of any applicable law or governmental regulation or any requirements of any securities exchange upon which units of
Warrant Equity may be listed (except for official notice of issuance which shall be immediately delivered by the Company upon each
issuance).
C. Exercise Agreement. Upon any exercise of this Contingent Warrant, the Exercise Agreement shall be substantially in the form set
forth in Exhibit I hereto, except that if Warrant Equity is not to be issued in the name of the Person in whose name this Contingent Warrant is
registered, the Exercise Agreement shall also state the name of the Person to whom the certificates for Warrant Equity is to be issued, and if
the amount of Warrant Equity to be issued does not include all Warrant Equity purchasable hereunder, it shall also state the name of the
Person to whom a new Warrant for the unexercised portion of the rights hereunder is to be delivered. Such Exercise Agreement shall be dated
the actual date of execution thereof.
D. Effect of Exercise. Upon exercise of this Contingent Warrant, the Company shall stamp EXERCISED on the face of this
Contingent Warrant and return the original Warrant to the Holder, it being understood that all of the Holders and the Companys rights and
obligations under this Contingent Warrant shall survive the exercise hereof.
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E. Termination. The rights granted to the Holder pursuant to the terms of this Contingent Warrant shall terminate upon the occurrence of
the Expiration Date.
Section 2. Adjustment of Exercise Price and Number of Units. In order to prevent dilution of the rights granted under this Contingent
Warrant, the Exercise Price shall be subject to adjustment from time to time as provided in this Section, and the amount of Warrant Equity
obtainable upon exercise of this Contingent Warrant shall be subject to adjustment from time to time as provided in this Section.
A. Subdivision or Combination of Warrant Equity. If the Company at any time subdivides (by any Unit split, Distribution or otherwise)
Warrant Equity into a greater amount of units, the Exercise Price in effect immediately prior to such subdivision shall be proportionately
reduced, and the amount of Warrant Equity obtainable upon exercise of this Contingent Warrant shall be proportionately increased and if the
Company at any time combines (by reverse Unit split or otherwise) Warrant Equity into a smaller amount of units, the Exercise Price in effect
immediately prior to such combination shall be proportionately increased and the amount of Warrant Equity obtainable upon exercise of this
Contingent Warrant shall be proportionately decreased.
B. Adjustment for Distributions. If the Company at any time or from time to makes or fixes a record date for the determination of
holders of Warrant Equity entitled to receive a Distribution payable in additional Warrant Equity, in each such event the Exercise Price that is
then in effect shall be decreased and the amount of Warrant Equity obtainable upon exercise of this Contingent Warrant shall be increased as
of the time of such issuance or, in the event such record date is fixed, as of the close of business on such record date, by multiplying the
Exercise Price and such amount of Warrant Equity then in effect and obtainable upon exercise of this Contingent Warrant by a fraction (A) the
numerator of which is the total number of units of Warrant Equity issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date and (B) the denominator of which is the total number of units of Warrant Equity issued and outstanding
immediately prior to the time of such issuance or the close of business on such record date plus the number of units of common equity issuable
in payment of such Distribution; provided, that, if such record date is fixed and such Distribution is not fully paid or if such Distribution is not
fully made on the date fixed therefor, the Exercise Price and amount of Warrant Equity obtainable upon exercise of this Contingent Warrant
shall be recomputed accordingly as of the close of business on such record date and thereafter each shall be adjusted pursuant to this provision
to reflect the actual payment of such Distribution.
C. Adjustment for Reclassification, Exchange and Substitution. If at any time or from time to time, the Warrant Equity is changed into
the same or a different number of units of any series of units, whether by recapitalization, reclassification or otherwise (other than an
acquisition or asset transfer or a subdivision or combination of units or unit Distribution or a reorganization, merger, consolidation or sale of
assets provided for elsewhere in this subsection 2C), in any such event each holder of this Contingent Warrant shall have the right thereafter to
exercise this Contingent Warrant to purchase the kind and amount of stock and other securities and property receivable upon such
recapitalization, reclassification or other change by holders of the maximum amount of Warrant Equity into which such this Contingent
Warrant could have been exercised immediately prior to such recapitalization, reclassification or change, all subject to further adjustment as
piovided herein or with respect to such other securities or property by the terms thereof.
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D. Reorganizations, Mergers, Consolidations or Sales of Assets. If any capital reorganization, reclassification, recapitalization,
consolidation, merger, sale of all or substantially all of the Companys assets or other similar transaction (any such transaction being referred
to herein as an Organic Change) shall be effected in such a way that holders of Warrant Equity shall be entitled to receive (either directly or
upon subsequent liquidation) stock, securities or assets with respect to or in exchange for Warrant Equity, then, as a condition of such Organic
Change, lawful and adequate provisions shall be made whereby holders of Warrants shall thereupon have the right to receive, upon the basis
and upon the terms and conditions specified herein and in lieu of the Warrant Equity immediately theretofore receivable upon the exercise of
such holders Warrant such shares of stock, securities or assets as may be issued or payable with respect to or in exchange for a number of
outstanding units of Warrant Equity equal to the amount of Warrant Equity immediately theretofore receivable upon such exercise had such
Organic Change not taken place, and in any case of a reorganization or reclassification only appropriate provisions shall be made with respect
to the rights and interests of holders of Warrants to the end that the provisions hereof (including provisions for adjustments of the Exercise
Price and the amount of Warrant Equity obtainable upon exercise of this Contingent Warrant) shall thereafter be applicable, as nearly as may
be, in relation to any shares of stock, securities or assets thereafter deliverable upon the exercise of such conversion rights.
E. Sale of Warrant Equity Below Preferred Exercise Price.
(i) If at any time or from time to time, the Company issues or sells, or is deemed by the express provisions of subsection 2E to have
issued or sold, Additional Warrant Equity, other than as a Distribution on any Warrant Equity as provided in subsection 2B above, and
other than a subdivision or combination of Warrant Equity as provided in subsection 2A above, for an Effective Price less than the then
effective Exercise Price, then and in each such case the then applicable existing Exercise Price shall be reduced, as of the opening of
business on the date of such issue or sale, to a price equal to the Effective Price for which Additional Warrant Equity have been issued or
sold or deemed to have been issued or sold. Upon each such adjustment of the Exercise Price under this subsection 2E the amount of
Warrant Equity acquirable upon exercise of this Contingent Warrant shall be adjusted to the amount of Warrant Equity determined by
multiplying the Exercise Price in effect immediately prior to such adjustment by the amount of Warrant Equity acquirable upon exercise
of this Contingent Warrant immediately prior to such adjustment and dividing the product thereof by the Exercise Price resulting from
such adjustment.
(ii) For the purpose of making any adjustment required under this subsection 2E, the consideration received by the Company for
any issue or sale of securities shall (A) to the extent it consists of cash, be computed as the net amount of cash received by the Company
after deduction of any underwriting or similar commissions, compensation or concessions paid in cash or allowed to be paid in cash by
the Company in connection with such issue or sale but without deduction of any expenses payable by the Company and without
deduction for any such commissions, compensation or concessions payable
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in units or Convertible Securities, (B) to the extent it consists of property other than cash, be computed at the fair value of that property
as determined in good faith by the Board of Managers, and (C) if Additional Warrant Equity, Convertible Securities or rights or options
to purchase either Additional Warrant Equity or Convertible Securities are issued or sold together with other securities or other assets of
the Company for a consideration which covers both, be computed as the portion of the consideration so received that may be reasonably
determined in good faith by the Board of Managers to be allocable to such Additional Warrant Equity, Convertible Securities or rights or
options.
(iii) For the purpose of the adjustment required under this subsection 2E, if the Company issues or sells (A) Convertible Securities
or (B) rights or options for the purchase of Additional Warrant Equity or Convertible Securities and if the Effective Price of such
Additional Warrant Equity is less than the then applicable Exercise Price in each case the Company shall be deemed to have issued at the
time of the issuance of such rights or options or Convertible Securities the maximum number of Additional Warrant Equity issuable
upon exercise or conversion thereof and to have received as consideration for the issuance of such securities an amount equal to the total
amount of the consideration, if any, received by the Company for the issuance of such rights or options or Convertible Securities, plus,
in the case of such rights or options, the minimum amounts of consideration, if any, payable to the Company upon the exercise of such
rights or options, plus, in the case of Convertible Securities, the minimum amounts of consideration, if any, payable to the Company
(other than by cancellation of liabilities or obligations evidenced by such Convertible Securities) upon the conversion thereof; provided,
that, if in the case of Convertible Securities the minimum amounts of such consideration cannot be ascertained, but are a function of
antidilution or similar protective clauses, the Company shall be deemed to have received the minimum amounts of consideration without
reference to such clauses; provided, further, that if the minimum amount of consideration payable to the Company upon the exercise or
conversion of rights, options or Convertible Securities is reduced over time or on the occurrence or non-occurrence of specified events
other than by reason of antidilution adjustments, the Effective Price shall be recalculated using the figure to which such minimum
amount of consideration is reduced; provided, further, that if the minimum amount of consideration payable to the Company upon the
exercise or conversion of such rights, options or Convertible Securities is subsequently increased, the Effective Price shall be again
recalculated using the increased minimum amount of consideration payable to the Company upon the exercise or conversion of such
rights, options or Convertible Securities. No further adjustment of the Exercise Price, as adjusted upon the issuance of such rights,
options or Convertible Securities, shall be made as a result of the actual issuance of Additional Warrant Equity on the exercise of any
such rights or options or the conversion of any such Convertible Securities.
(iv) The Supermajority Warrant Holders may waive in writing the application of this subsection 2E to any issuance or deemed
issuance of Warrant Equity which waiver shall be effective on all holders of Warrants and Underlying Warrant Equity.
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F. Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Exercise Price, the Company, at its
expense, shall promptly compute such adjustment or readjustment in accordance with the terms hereof and prepare and furnish to each holder
of Warrants a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Company shall, upon the written request at any time of any holder of Warrants, furnish or cause to be furnished to
such holder a like certificate setting forth (a) such adjustment and readjustment, (b) the Exercise Price at the time in effect, and (c) the amount
of Warrant Equity and the amount, if any, of other property which at the time would be received upon the conversion of such holders
Warrant.
G. Notice of Record Date. In the event of any taking by the Company of a record of the holders of any class of securities for the purpose
of determining the holders thereof who are entitled to receive any Distribution, any right or warrant to subscribe for, purchase or otherwise
acquire any units or any class of any other securities or property, or to receive any other right, whether now existing or hereafter created), the
Company shall mail to each holder of Warrants, at least 20 days prior to the date specified therein, a notice specifying the date on which any
such record is to be taken for the purpose of such Distribution, right or warrant, and the amount and character of such Distribution, right or
warrant. The Company shall not make or issue such Distribution, right or warrant described herein unless it provides the holders of the
Warrants at least 20 days advance written notice thereof.
H. Certain Events. If any event occurs of the type contemplated by the provisions of this Section but not expressly provided for by such
provisions (including the granting of equity appreciation rights, phantom equity rights or other rights with equity features), then the Board of
Managers shall make an appropriate adjustment in the Exercise Price and the amount of Warrant Equity obtainable upon exercise of this
Contingent Warrant so as to protect the rights of the Holders; provided, that no such adjustment shall increase the Exercise Price as otherwise
determined pursuant to this Section or decrease the amount of Warrant Equity issuable upon exercise of this Contingent Warrant
I. No Avoidance. In the event the Company shall enter into any transaction for the purpose of avoiding the provisions of this Section, the
benefits provided by such provisions shall nevertheless apply and be preserved.
Section 3. Intentionally Omitted.
Section 4. Put Arrangement.
A. At any time after the date holders of Series C Preferred Stock of Parent are eligible to make a Series C Redemption Request (as
defined in the Certificate of Incorporation of Parent) in accordance with Section 3(r) of Article VI of the Certificate of Incorporation of Parent
but in any event no later than the fifth anniversary of the Date of Original Issuance, if this Contingent Warrant becomes exercisable under
subsection 1A and a Qualified Public Offering has not yet occurred and securities obtainable directly or indirectly upon exercise of this
Contingent Warrant are not listed on a national securities exchange, the Supermajority Warrant Holders will have the right to cause the
Company to repurchase (the Warrant Put) all or any portion, of the Underlying Warrant Equity then in existence at the Warrant Put Price by
delivering a written notice (the Warrant Put Notice) to the Company.
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B. Upon its receipt of a Warrant Put Notice, the Company will deliver a copy thereof to each other holder of Underlying Warrant Equity
and a notice informing them of the date of delivery of such notice (the Delivery Date), the amount of Underlying Warrant Equity then in
existence on the Delivery Date and that such holder may elect to participate in the Warrant Put and thereby to include all or any portion of
such holders units of Underlying Warrant Equity in such repurchase by delivering written notice to the Company within 10 days of receipt of
such notice from the Company.
C. Upon the delivery of any Warrant Put Notice, the Company and, as applicable, the holder or holders of Underlying Warrant Equity
electing to participate in the exercise of the Warrant Put by delivering the notice referred to in subsection 4B (the Warrant Electing Holders)
shall promptly (and in any event within 10 days after the Delivery Date) meet for the purpose of determining the Warrant Put Price. The
Company will be obligated to purchase all Underlying Warrant Equity requested to be repurchased in the Warrant Put Notice and any notices
delivered pursuant to subsection 4B (the Warrant Put Units), each at a mutually agreeable time and place which will in no event be later
than 90 days after the Delivery Date (the Put Closing). Promptly upon determination of the Warrant Put Price with respect thereto and in no
event less than 10 days prior to the date of any Put Closing, the Company will notify all holders of the Underlying Warrant Equity of the
Warrant Put Price, as well as of the time and place of the Put Closing (the Closing Notice). A Warrant Electing Holder may deliver to the
Company all or any portion of the Warrant (rather than Warrant Equity) held by such Holder in satisfaction of the sale of such Holders
Underlying Warrant Equity hereunder, in which event the Warrant Put Price will be reduced by the aggregate Exercise Price of the Warrant(s)
so delivered.
D. At any Put Closing, each Warrant Electing Holder shall deliver to the Company certificates (or other instruments of conveyance)
representing the Warrant Put Units or the Warrant held by such holder, as applicable, and the Company shall deliver to such holder the
product of (x) the Warrant Put Price (subject to any applicable reduction pursuant to the last sentence of subsection 4C) multiplied by (y) the
number of Warrant Put Units owned by such holder by cashiers or certified check or wire transfer of immediately available funds payable to
each such holder.
E. Any Warrant Put Units or Warrants subject to a Warrant Put not satisfied in full on the Put Closing shall remain outstanding until
such time as the purchase price therefore is paid in full. Interest shall accrue on such unpaid amount for any such Warrant Put Units or
Warrants at a rate equal to the then applicable dividend rate for the Series C Preferred Stock of the Parent from the date of the Put Closing
until such amounts are paid in full. In addition, if the Company fails to satisfy its obligations pursuant to the Warrant Put at the Put Closing,
the holders of Warrants and Warrant Put Units may pursue any and all rights and remedies at law or equity available to them.
Section 5. Definitions. The following terms have meanings set forth below:
Additional Warrant Equity shall mean all Warrant Equity issued by the Company or deemed to be issued pursuant to subsection 2E,
other than Warrant Equity issued upon the exercise or conversion of Warrants and Notes (as defined in the Purchase Agreement).
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Board of Managers means the Board of Managers of the Company.
Change in Control means any sale, transfer or issuance or series of sales or issuances of the Companys Equity Interests or the equity
interests of Parent, or any merger, consolidation or other transaction involving the Company or Parent, immediately after which the holder or
holders of the Companys Equity Interests or the equity interests of Parent, as the case may be, immediately prior to such transaction or
transactions no longer possess the voting power to elect a majority of the Companys managers (or other governing board) or a majority of
Parents board of directors, as the case may be, or the holder or holders of the Companys Equity Interests or the equity interests of Parent
immediately prior to such transaction or transactions no longer hold record and beneficial ownership of at least a majority of the Companys
voting Equity Securities or the voting equity interests of Parent, as the case may be.
Convertible Securities means any securities (directly or indirectly) convertible into or exchangeable for any Warrant Equity.
Expiration Date means the earlier of July 15, 2016, or the consummation a Public Offering prior to the close of business on
September 30, 2012.
Market Price of any Equity Interest means the average of the closing prices of such Equity Interests sales on all securities exchanges
on which such security may at the time be listed, or, if there has been no sales on any such exchange on any day, the average of the highest bid
and lowest asked prices on all such exchanges at the end of such day, or, if on any day such Equity Interest is not so listed, the average of the
representative bid and asked prices quoted in the NASDAQ System as of 4:00 p.m., New York time, or, if on any day such Equity Interest is
not quoted in the NASDAQ System, the average of the highest bid and lowest asked prices on such day in the domestic over-the-counter
market as reported by the National Quotation Bureau, Incorporated, or any similar successor organization, in each such case averaged over a
period of 21 days consisting of the day as of which Market Price is being determined and the 20 consecutive Business Days prior to such
day. If at any time such Equity Interest is not listed on any securities exchange or quoted in the NASDAQ System or the over-the-counter
market, the Market Price shall be the fair value thereof determined jointly by the Company and the Supermajority Warrant Holders. If such
parties are unable to reach agreement within a reasonable period of time, such fair value shall be determined by an appraiser jointly selected
by the Company and the Supermajority Warrant Holders (who shall make such determination within 30 days after selection). If the Company
and the Supermajority Warrant Holders are unable to agree on an appraiser within a reasonable period of time, then the parties shall choose
the appraiser by lot with each of the Company and Supermajority Warrant Holders choosing two appraisers and the appraiser chosen by lot
from those four appraisers. The determination of such appraiser shall be final and binding upon the parties, and the fees and expenses of such
appraiser shall be borne by the Company.
Preferred Equity means the Companys Series C Preferred Units having the rights, preferences and privileges set forth in the Fourth
Amended and Restated Operating Agreement of Company, dated the date hereof, as may be amended from time to time.
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Public Offering means the consummation of an underwritten public offering pursuant to an effective registration statement filed by the
Parent or the Company (or any successor entity to the Company) with the Securities and Exchange Commission under the Securities Act with
respect to common equity of the Parent or the Company (or any successor entity to the Company).
Qualified Public Offering means the closing of a firmly underwritten public offering pursuant to an effective registration statement
under the Securities Act, covering the offer and sale of common equity for the account of the Company or the Parent with gross cash proceeds
to the Company (before underwriting discounts, commissions and fees) of at least $30,000,000 and with a pre-money value of the common
equity (on a fully diluted basis) of at least $150,000,000.
Supermajority Warrant Holders means the holders of at least 50% of Underlying Warrant Equity.
Underlying Warrant Equity means (i) the Warrant Equity issued or issuable upon exercise of the Warrants and (ii) any Equity Interests
issued or issuable with respect to the securities referred to in clause (i) by way of Distribution or equity split or in connection with a
combination of units, recapitalization, merger, consolidation or other reorganization. For purposes hereof, any Person who holds this
Contingent Warrant shall be deemed to be the holder of the Underlying Warrant Equity obtainable upon exercise of this Contingent Warrant in
connection with the transfer thereof or otherwise regardless of any restriction or limitation on the exercise of this Contingent Warrant, such
Underlying Warrant Equity shall be deemed to be in existence, and such Person shall be entitled to exercise the rights of a holder of
Underlying Warrant Equity hereunder. As to any particular units of Underlying Warrant Equity, such units shall cease to be Underlying
Warrant Equity when they have been (a) effectively registered under the Securities Act and disposed of in accordance with the registration
statement covering them, (b) distributed to the public through a broker, dealer or market maker pursuant to Rule 144 under the Securities Act
(or any similar provision then in force) or (c) purchased by Company or any direct or indirect subsidiary of Company.
Warrant Equity means units of Preferred Equity; provided, that if there is a change such that the Equity Interests issuable upon
exercise of the Warrants are issued by a Person other than the Company or there is a change in the class or type of Equity Interests so issuable,
then the term Warrant Equity shall mean the smallest unit in which such Equity Interest is issuable (whether a share of stock in a
corporation, a unit representing a membership interest in a limited liability company or another type of equity security issued by another type
of entity).
Warrant Fair Market Value means the fair market value of the Warrant Equity, on a fully-diluted basis, determined on a going concern
basis as between a willing buyer and a willing seller and taking into account all relevant factors determinative of value without giving effect to
any discount for any lack of liquidity attributable to a lack of a public market for such security, any block discount or discount attributable to
the size of any Persons holdings of such security, any minority interest or any voting rights thereof or lack thereof. The Company and the
Warrant Electing Holders representing a majority of the Warrant Put Units (for purposes of this definition only, each referred to as the
Majority Holders), will use reasonable efforts to determine Warrant Fair Market Value, but if such parties are unable to agree on Warrant
Fair Market Value
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within 10 days after meeting for the purpose of determining the Warrant Fair Market Value, the Company and the Majority Holders shall,
within 20 days after the Delivery Date, mutually select an appraiser to make a determination of the Warrant Fair Market Value (who shall
make such determination within 30 days after selection). If the Company and the Majority Holders are unable to agree on an appraiser within
a reasonable period of time, then the parties shall choose the appraiser by lot with each of the Company and Majority Holders choosing two
appraisers and the appraiser chosen by lot from those four appraisers. The determination of such appraiser shall be final and binding upon the
parties, and the fees and expenses of such appraiser shall be borne by the Company. Notwithstanding the aforementioned, if a Warrant Put and
exercise of redemption rights for Preferred Equity under Article VIII of the Operating Agreement occur contemporaneously then the Majority
Holders shall coordinate the determination of Warrant Fair Market Value with the determination of fair market value under the Operating
Agreement for Preferred Equity and to the extent an appraisal is required, the Company shall only be required to obtain a single appraisal for
purposes of determining the Warrant Put Price and the redemption price, for Preferred Equity under the Operating Agreement for such
contemporaneous exercises with the Majority Holders coordinating with the holders of Preferred Equity making a redemption request
thereunder to identify the appraiser.
Warrant Put Price means the greater of (i) the then applicable Exercise Price; (ii) the pre-money common equity value (determined on
a fully diluted basis) in the most recent sale of securities by the Company in a private placement prior to the Warrant Put Notice multiplied by
the amount of Common Units into which a Unit of Warrant Equity is convertible after giving full effect to the adjustments contained Section 2
hereof and Article IX of the Operating Agreement; or (iii) the Warrant Fair Market Value. The expenses of determining the Warrant Put Price
shall be borne by the Company.
Section 6. Limitations of Liability. No provision hereof, in the absence of affirmative action by the Holder to purchase Warrant Equity,
and no enumeration herein of the rights or privileges of the Holder shall give rise to any liability of such holder for the Exercise Price for
Underlying Warrant Equity or as an equityholder of the Company.
Section 7. Warrant Transferable. Subject to the transfer restriction referred to in the legend endorsed hereon, this Contingent Warrant
and all rights hereunder are transferable, in whole or in part, without charge to the Holder, upon surrender of this Contingent Warrant with a
properly executed Assignment (in the form of Exhibit II hereto) at the principal office of the Company.
Section 8. Warrant Exchangeable for Different Denominations. This Warrant is exchangeable, upon the surrender hereof by the Holder
at the principal office of the Company, for new Warrants of like tenor representing in the aggregate the purchase rights hereunder, and each of
such new Warrants shall represent such portion of such rights as is designated by the Holder at the time of such surrender. The date the
Company initially issues this Contingent Warrant shall be deemed to be the Date of Original Issuance hereof regardless of the number of
times new certificates representing the unexpired and unexercised rights formerly represented by this Contingent Warrant shall be issued.
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Section 9. Replacement. Upon receipt of evidence reasonably satisfactory to the Company (an affidavit of the Holder shall be
satisfactory) of the ownership and the loss, theft, destruction or mutilation of any certificate evidencing this Contingent Warrant, and in the
case of any such loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the Company (provided, that if the Holder is a
financial institution or other institutional investor its own agreement shall be satisfactory), or, in the case of any such mutilation upon
surrender of such certificate, the Company shall (at its expense) execute and deliver, in lieu thereof, a new certificate of like kind representing
the same rights represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or
mutilated certificate.
Section 10. Notices. Except as otherwise expressly provided herein, all notices referred to in this Contingent Warrant shall be in writing
and shall be delivered personally, sent by reputable overnight courier service (charges prepaid) or sent by registered or certified mail, return
receipt requested, postage prepaid and shall be deemed to have been given when so delivered, sent or deposited in the U.S. Mail (i) to the
Company, at its principal executive offices and (ii) to the Holder, at such Holders address as it appears in the records of the Company (unless
otherwise indicated by any such holder).
Section 11. Amendment and Waiver. Except as otherwise expressly provided herein, the provisions of the Warrants may be amended
and the Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, or waive the
application of any provision hereof only if the Company has obtained the written consent of the Supermajority Warrant Holders.
Section 12. Governing Law. This Warrant shall be governed and construed in accordance with the domestic laws of the State of
Missouri, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Missouri or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Missouri.
Section 13. Survival. The provisions of this Contingent Warrant which by their nature survive the expiration, termination, cancellation or
exercise of the rights granted herein shall survive in accordance with their terms.
Section 14. Execution of Certain Documents. Upon the exercise of this Contingent Warrant, the Holder or the party to whom Warrant
Equity shall be registered shall execute and deliver a signature page to the Operating Agreement and Investor Rights Agreement if not already
a signatory thereto.
Section 15. Construction. The Company and the original Holder(s) have participated jointly in the negotiation and drafting of this
Contingent Warrant. In the event an ambiguity or question of intent or interpretation arises, this Contingent Warrant shall be construed as if
drafted jointly by the Company and the original Holder(s), and no presumption or burden of proof shall arise favoring or disfavoring any party
by virtue of the authorship of any of the provisions of this Contingent Warrant.
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IN WITNESS WHEREOF, the Company has executed and delivered this Contingent Warrant on
TVAX BIOMEDICAL, LLC
By:
Name:
Title:
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Exhibit 4.5
EXHIBIT I
EXERCISE AGREEMENT
To:

Dated:

The undersigned, pursuant to the provisions set forth in the attached Warrant (Certificate No. W- ), hereby agrees to subscribe for the
purchase of units of the Warrant Equity covered by such Warrant and makes payment herewith in full therefor at the price per unit provided
by such Warrant:
Signature

Address
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EXHIBIT II
ASSIGNMENT
FOR VALUE RECEIVED,
hereby sells, assigns and transfers all of the rights of
the undersigned under the attached Warrant (Certificate No. W- ) with respect to the amount of the Warrant Equity covered thereby set forth
below, unto:
Names of Assignee

Address

Dated: _______________________________

No. of Units
Signature

Witness
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Exhibit 4.6
EXECUTION COPY
TVAX BIOMEDICAL I, LLC
FOURTH AMENDED AND RESTATED OPERATING AGREEMENT
This Fourth Amended and Restated Operating Agreement (this Agreement) is made and entered into as of July 15, 2011 (the
Effective Date) by and among TVAX Biomedical I, LLC and the persons whose names appear on Exhibit A hereof.
INTRODUCTION
WHEREAS, the Company was formed on November 1, 2004, when the Articles of Organization of the Company were filed with the
Missouri Secretary of State.
WHEREAS, the original Operating Agreement, effective as of November 1, 2004, was amended and restated as of March 9, 2006, was
amended and restated again as of January 7, 2008 and further amended on August 11, 2009, and was amended and restated again as of
January 15, 2010 and further amended on June 30, 2010 (collectively, the Original Operating Agreement).
WHEREAS, in order to facilitate a Public Offering, the Company is undergoing a restructuring of its ownership structure to cause
(a) each of its Members to exchange units for membership interests in TVAX Holdings, LLC and subsequently exchange those membership
interests pursuant to a Contribution Agreement and Assignment for capital stock of TVAX Biomedical, Inc., which capital stock will have
substantially the same rights, preferences, terms and conditions as the Units exchanged, and (b) each holder of Series A Warrants to exchange
those Warrants for Series B Convertible Preferred Stock of TVAX Biomedical, Inc. (the Restructuring).
WHEREAS, pursuant to Section 12.12 of this Agreement, the amendments set forth in this Agreement have been approved by the
Members holding a majority of the Voting Units and a Supermajority of the Series C Preferred Units (as such term is defined in the
Companys Third Amended and Restated Operating Agreement).
WHEREAS, the parties hereto desire to amend and restate the Original Operating Agreement in its entirety as set forth herein, to be
effective as of the date first written above.
1
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NOW, THEREFORE, in consideration for the terms and conditions herein stated, the parties agree to amend and restate the Original
Operating Agreement in its entirety as follows:
ARTICLE I
DEFINITIONS
1.1 The following terms used in this Agreement shall have the following meanings (unless otherwise expressly provided herein):
(a) Act shall mean the Limited Liability Company Act of the State of Missouri and all amendments thereto.
(b) Additional Member shall mean any Person that purchases Units sold pursuant to Section 5.2 hereof or acquires Units by
exercise of Series A Warrants or Series C Warrants.
(c) Additional Units has the meaning set forth in Section 5.2.
(d) Adjusted Capital Account means, with respect to any Member, the balance, if any, in such Members Capital Account as of
the end of the relevant Allocation Year, after giving effect to the following adjustments:
(i) Credit to such Capital Account any amounts which such Member is deemed to be obligated to restore pursuant to the
penultimate sentences in Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the Regulations; and
(ii) Debit to such Capital Account the items described in Sections 1.704-1(b)(2)(ii)(d)(4), 1. 704-1(b)(2)(ii)(d)(5) and
1.704-1(b)(2)(ii)(d)(6) of the Regulations.
(e) An Adjusted Capital Account Deficit means, with respect to any Member, the deficit balance, if any, in such Members
Adjusted Capital Account as of the end of the relevant Allocation Year. The foregoing definition of Adjusted Capital Account Deficit is
intended to comply with the provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently therewith.
(f) Affiliate means a lineal descendant, ascendant or spouse of a Member and any Entity in which the Member or a lineal
descendant, ascendant or spouse of a Member has a direct or indirect beneficial ownership interest, excluding the direct or indirect
beneficial ownership of less than three percent (3%) of any Entity which has a class of securities traded on a national stock exchange or
stock quotation system.
(g) Allocation Year means (i) the period commencing on November 1, 2004 and ending on December 31, 2004, (ii) any
subsequent twelve (12) month period commencing on January 1 and ending on December 31, or (iii) any portion of the period described
in clauses (i) or (ii) for which the Company is required to allocate Profits, Losses and other items of Company income, gain, loss or
deduction pursuant to Article VI hereof.
(h) Agreement means this Fourth Amended and Restated Operating Agreement.
(i) Articles means the Articles of Organization, or such other comparable documents as are filed with the Secretary of State
under the Act, as amended from time to time.
2
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(j) Board of Managers means the governing body of the Company, as more fully described in Article IV.
(k) Capital Account means, with respect to any Member, the Capital Account maintained for such Member in accordance with
the following provisions:
(i) To each Members Capital Account there shall be credited (A) such Members Capital Contributions, and (B) such
Members distributive share of Profits and any items in the nature of income or gain which are specially allocated pursuant to
Section 6.3 or Section 6.4 hereof;
(ii) To each Members Capital Account there shall be debited (A) the amount of money and the Gross Asset Value of any
property distributed to such Member pursuant to any provision of this Agreement, and (B) such Members distributive share of
Losses and any items in the nature of expenses or losses which are specially allocated pursuant to Section 6.3 or Section 6.4
hereof; and
(iii) In the event Units are Transferred in accordance with the terms of this Agreement, the transferee shall succeed to the
Capital Account of the transferor to the extent it relates to the Transferred Units.
The foregoing provisions and the other provisions of this Agreement relating to the maintenance of Capital Accounts are intended to
comply with Regulations Section 1.7041(b), and shall be interpreted and applied in a manner consistent with such Regulations. In the
event the Board of Managers shall determine that it is prudent to modify the manner in which the Capital Accounts, or any debits or
credits thereto (including, without limitation, debits or credits relating to liabilities which are secured by contributed or distributed
property or which are assumed by the Company or any Members) are computed in order to comply with such Regulations, the Board of
Managers may make such modification, provided that no such modification shall be made unless it is not likely to have a material effect
on the amounts distributed to any Person pursuant to Article XI hereof upon the dissolution of the Company. The Board of Managers
also shall (i) make any adjustments that are necessary or appropriate to maintain equality between the Capital Accounts of the Members
and the amount of capital reflected on the Companys balance sheet, as computed for book purposes, in accordance with Regulations
Section 1.704-1(b)(2)(iv)(q), and (ii) make any appropriate modifications in the event unanticipated events might otherwise cause this
Agreement not to comply with Regulations Section 1.704-1(b).
(l) Capital Contributions means, with respect to any Member, the amount of money and the initial Gross Asset Value of any
property (other than money) contributed to the Company with respect to the Units in the Company held or purchased by such Member.
(m) Code means the United States Internal Revenue Code of 1986, as amended from time to time.
(n) Common Members means those Members holding Common Units.
3
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(o) Common Unit Conversion Price has the meaning set forth in Section 9.2.
(p) Common Units means the Units initially issued to the Common Members designated as such on Exhibit A attached hereto,
Units issued upon conversion of the Series A Preferred Units pursuant to Section 9.2, Units issued upon conversion of the Series A
Warrants pursuant to Section 9.1 and Units issued upon the conversion of Series C Preferred Units pursuant to Section 9.4.
(q) Company means TVAX Biomedical I, LLC.
(r) Company Business Opportunity means any opportunity to engage in, carry on and conduct cancer immunotherapy research,
experiments, investigations, analyses, studies and laboratory work for the purpose of discovering new products or improving products or
services and any opportunity to develop, market and sell any drugs, therapies, services or products related to cancer treatment.
(s) Company Minimum Gain has the meaning given the term partnership minimum gain in Sections 1.704-2(b)(2) and
1.704-2(d) of the Regulations.
(t) Confidential Information has the meaning set forth in Section 12.16.
(u) Depreciation means, for each Allocation Year, an amount equal to the depreciation, amortization, or other cost recovery
deduction allowable with respect to an asset for such Allocation Year, except that if the Gross Asset Value of an asset differs from its
adjusted basis for federal income tax purposes at the beginning of such Allocation Year, Depreciation shall be an amount which bears
the same ratio to such beginning Gross Asset Value as the federal income tax depreciation, amortization, or other cost recovery
deduction for such Allocation Year bears to such beginning adjusted tax basis; provided, however, that if the adjusted basis for federal
income tax purposes of an asset at the beginning of such Allocation Year is zero, Depreciation shall be determined with reference to
such beginning Gross Asset Value using any reasonable method selected by the Board of Managers.
(v) Dissolution shall occur as provided in Section 11.1.
(w) Distributions means any distribution by the Company with respect to Units whether in cash, securities (including common
and preferred equity) or other property, including distributions upon any liquidation, dissolution or winding up of the Company.
(x) Entity means any general partnership, limited partnership, limited liability partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative, association or other entity.
(y) Exchanging Entity shall have the meaning set forth in Section 12.21(c).
4
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(z) Federal Bankruptcy Code means Title 11 of the United States Code, as amended.
(aa) GAAP means United States generally accepted accounting principles.
(bb) Gross Asset Value means with respect to any asset, the assets adjusted basis for federal income tax purposes, except as
follows:
(i) The initial Gross Asset Value of any asset contributed by a Member to the Company shall be the gross fair market value
of such asset, as determined by the Board of Managers provided that the initial Gross Asset Values of the assets contributed to the
Company pursuant to Section 5.1 hereof shall be as set forth in such section;
(ii) The Gross Asset Values of all Company assets shall be adjusted to equal their respective gross fair market values (taking
Code Section 7701(g) into account), as determined by the Board of Managers as of the following times:
(A) the acquisition of an additional interest in the Company by any new or existing Member in exchange for more
than a de minimis Capital Contribution;
(B) the distribution by the Company to a Member of more than a de minimis amount of Company property as
consideration for an interest in the Company; and
(C) the liquidation of the Company within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), provided that an
adjustment described in clauses (A) and (B) of this paragraph shall be made only if the Board of Managers reasonably
determines that such adjustment is necessary to reflect the relative economic interests of the Members in the Company;
(iii) The Gross Asset Value of any item of Company assets distributed to any Member shall be adjusted to equal the gross fair
market value (taking Code Section 7701(g) into account) of such asset on the date of distribution as determined by the Board of
Managers; and
(iv) The Gross Asset Values of Company assets shall be increased (or decreased) to reflect any adjustments to the adjusted
basis of such assets pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are taken
into account in determining Capital Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and subparagraph (vi) of the
definition of Profits and Losses or Section 6.3(g) hereof; provided, however, that Gross Asset Values shall not be adjusted
pursuant to this subparagraph (iv) to the extent that an adjustment pursuant to subparagraph (ii) is required in connection with a
transaction that would otherwise result in an adjustment pursuant to this subparagraph (iv).
5
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(v) If the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraph (ii) or (iv), such Gross
Asset Value shall thereafter be adjusted by the Depreciation taken into account with respect to such asset, for purposes of
computing Profits and Losses.
For purposes of clause (ii)(A), if the issuance of an additional interest in the Company is attributable to issuance of additional Series A
Preferred Units pursuant to Section 1.2 of the Securities Purchase Agreement dated as of March 9, 2006 (the SPA) or the exercise of
the Series A Warrants granted pursuant to Section 1.2 of the SPA, the Members agree herein that the fair market value of the
Companys assets as of such issuance shall equal the Gross Asset Value of such assets. If the Series A Warrants are exercised or are
converted pursuant to Section 9.1 or the Series C Warrants are exercised in any case after additional contributions are made that are not
specified in this Agreement, appropriate book-up adjustments shall be made with respect to the Units issued upon exercise or conversion
of the Series A Warrants or exercise of Series C Warrants to preserve the economic growth that should be allocated to such Units.
(cc) Holdings means TVAX Holdings, LLC.
(dd) Incentive A Return shall mean a return at a rate equal to ten percent (10%) per annum, on a calendar year basis, for the
actual number of days for which such return is being determined, cumulative and compounded each calendar quarter on the Invested
Capital for each Series A Preferred Unit purchased from the Company and the Undistributed Incentive A Return for prior periods,
commencing on the date the Capital Contribution(s) for such Series A Preferred Unit is made.
(ee) Incentive C Return shall mean a return at a rate equal to twelve percent (12%) per annum (subject to adjustment in
accordance with Article X), on a calendar year basis, for the actual number of days for which such return is being determined,
cumulative and compounded each calendar quarter on the Invested Capital for each Series C Preferred Unit and the Undistributed
Incentive C Return for prior periods, commencing on the date the Capital Contribution(s) for such Series C Preferred Unit is made.
(ff) Initial Common Member means the Common Members designated as such on Exhibit A.
(gg) Invested Capital means with respect to each Series A Preferred Unit an amount equal to $1.00 (subject to adjustment for
splits, Distributions or combinations after the Effective Date affecting the Series A Preferred Units) and with respect to each Series C
Preferred Unit an amount equal to $2.24 (subject to adjustment for splits, Distributions or combinations after the Effective Date affecting
the Series C Preferred Units).
(hh) Investment Compliance Agreement means that certain Investment Compliance Agreement, dated as of June 30, 2010 to
which Company, TVAX Investors, LLC and the Kansas Bioscience Authority are signatories.
6
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(ii) Investment Documents has the meaning set forth in the Note Purchase Agreement and shall also include the Investment
Compliance Agreement.
(jj) Liens means any mortgage, deed of trust, pledge, hypothecation, assignment for security, security interest, encumbrance,
levy, lien or charge of any kind.
(kk) Losses has the meaning set forth in the definition of Profits and Losses.
(ll) Managers means the individuals serving on the Board of Managers as described in Article IV.
(mm) material means any matter that, in the aggregate with all other matters, has resulted or might result in costs, liabilities,
expenses, damages or prospects of or to, or claims by or against the Company involving $25,000 or more.
(nn) Material Adverse Effect means any matter or matters which would, alone or in the aggregate, have a materially adverse
effect on the operating results, prospects, assets, liabilities, operations, condition (financial or otherwise) or business of the Company.
(oo) Member means the Common Members, Profits Members, the Series A Preferred Members, the Series C Preferred Members
and Persons or Entities becoming Members hereunder, including Additional Members and Substitute Members, but shall not include
Transferees or assignees unless they become Members.
(pp) Member Majority Vote means an affirmative vote of at least a majority of all Voting Units that are present, in person or by
proxy, at a duly-called meeting of the Members holding Voting Units where a Quorum is present all as determined in accordance with
Section 5.10.
(qq) Member Nonrecourse Debt has the same meaning as the term partner nonrecourse debt in Section 1.704-2(b)(4) of the
Regulations.
(rr) Member Nonrecourse Debt Minimum Gain means an amount, with respect to each Member Nonrecourse Debt, equal to the
Company Minimum Gain that would result if such Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in
accordance with Section 1.704-2(i)(3) of the Regulations.
(ss) Member Nonrecourse Deductions has the same meaning as the term partner nonrecourse deductions in Sections
1.704-2(i)(1) and 1.704-2(i)(2) of the Regulations.
(tt) Net Cash Flow means the gross cash proceeds of the Company less the portion thereof used to pay or establish reserves for
all Company expenses, debt payments, capital improvements, replacements and contingencies, all as determined by the Board of
Managers. Net Cash Flow shall not be reduced by depreciation, amortization, cost recovery deductions, or similar allowances, but
shall be increased by any reductions of reserves previously established pursuant to the first sentence of this definition.
7
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(uu) Nonrecourse Deductions has the meaning set forth in Section 1.7042(b)(1) of the Regulations.
(vv) Nonrecourse Liability has the meaning set forth in Section 1.704-2(b)(3) of the Regulations.
(ww) Note Purchase Agreement means that certain Amended and Restated Note and Warrant Purchase Agreement, dated as of
July 15, 2011, among the Company and the purchaser of securities thereunder.
(xx) Officers shall mean those officers of the Company, if any, elected pursuant to Section 4.15 hereof.
(yy) Original Operating Agreement has the meaning set forth in the Recitals.
(zz) Percentage Interest means, for each Member, the result obtained by dividing (i) the number of Units held by the Member,
by (ii) the total number of Units outstanding.
(aaa) Person means any individual or Entity, and the heirs, executors, administrators, legal representatives, successors, and
assigns of such Person, where applicable.
(bbb) Potential Default means any event or occurrence which with the passage of time or the giving of notice or both would
constitute a Default.
(ccc) Profits and Losses mean, for each Allocation Year, an amount equal to the Companys taxable income or loss for such
Allocation Year, determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss, or deduction
required to be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), with the following
adjustments (without duplication):
(i) Any income of the Company that is exempt from federal income tax and not otherwise taken into account in computing
Profits or Losses pursuant to this definition of Profits and Losses shall be added to such taxable income or loss;
(ii) Any expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section 705(a)(2)(B)
expenditures pursuant to Regulations Section 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or
Losses pursuant to this definition of Profits and Losses shall be subtracted from such taxable income or loss;
8
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(iii) In the event the Gross Asset Value of any Company asset is adjusted pursuant to subparagraphs (ii) or (iii) of the
definition of Gross Asset Value, the amount of such adjustment shall be treated as an item of gain (if the adjustment increases the
Gross Asset Value of the asset) or an item of loss (if the adjustment decreases the Gross Asset Value of the asset) from the
disposition of such asset and shall be taken into account for purposes of computing Profits or Losses;
(iv) Gain or loss resulting from any disposition of property with respect to which gain or loss is recognized for federal
income tax purposes shall be computed by reference to the Gross Asset Value of the property disposed of, notwithstanding that the
adjusted tax basis of such property differs from its Gross Asset Value;
(v) In lieu of the depreciation, amortization, and other cost recovery deductions taken into account in computing such taxable
income or loss, there shall be taken into account Depreciation for such Allocation Year, computed in accordance with the
definition of Depreciation;
(vi) To the extent an adjustment to the adjusted tax basis of any Company asset pursuant to Code Section 734(b) is required,
pursuant to Regulations Section 1.704-(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts as a result of a
distribution other than in liquidation of a Members interest in the Company, the amount of such adjustment shall be treated as an
item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) from the disposition
of such asset and shall be taken into account for purposes of computing Profits or Losses;
(vii) Notwithstanding any other provision of this definition, any items which are specially allocated pursuant to Section 6.3 or
Section 6.4 hereof shall not be taken into account in computing Profits or Losses.
The amounts of the items of Company income, gain, loss or deduction available to be specially allocated pursuant to Sections 6.3 and
6.4 hereof shall be determined by applying rules analogous to those set forth in subparagraphs (i) through (vi) above.
(ddd) Profits Units means Profits Units of the Company issued to Profits Members designated as such on Exhibit A attached
hereto which shall be identical in all respects to Common Units except as otherwise provided under Sections 6.2, 6.9, 6.10, 11.2 and
12.21.
(eee) Profits Members means those Members holding Profits Units. The rights of Profits Members and Common Members shall
be identical except as otherwise provided under Sections 6.2, 6.9, 6.10, 11.2 and 12.21.
(fff) Public Offering means the sale in an initial public offering registered under the Securities Act of Units.
9
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(ggg) Quorum means the presence, in person or by proxy, of Members holding more than fifty percent (50%) of the Voting
Units entitled to be cast at the meeting (determined as if all Series A Preferred Units and Series C Preferred Units had converted into
Common Units into which such Series A Preferred Units and Series C Preferred Units are from time to time convertible (as
appropriately adjusted for splits, Distributions or combinations affecting the Voting Units) as of the record date for such meeting (and
written actions of Members in lieu of meetings) with respect to any and all matters presented to the Members that hold Voting Units for
their action or consideration).
(hhh) Regulations means the income tax regulations, including temporary regulations, promulgated under the Code, as such
regulations are amended from time to time.
(iii) Regulatory Allocations has the meaning set forth in Section 6.4 hereof.
(jjj) Restructuring has the meaning set forth in the Recitals.
(kkk) Securities Act means the Securities Act of 1933, as amended.
(lll) Series A Conversion Notice has the meaning set forth in Section 9.5(a).
(mmm) Series A Conversion Units has the meaning set forth in Section 9.5(a).
(nnn) Series A Conversion Value, with respect to any Series A Preferred Units, means the amount equal to $1.00 for each Series
A Preferred Unit.
(ooo) Series A Preferred Members means those Members designated as such on Exhibit A attached hereto with respect to their
Series A Preferred Units.
(ppp) Series A Preferred Units means any Series A Preferred Units held by Series A Preferred Members.
(qqq) Series A Total Preference Amount, with respect to any Series A Preferred Unit, means the sum of its (A) Undistributed
Incentive A Return plus (B) Invested Capital for a Series A Preferred Unit.
(rrr) Series A Triggering Event means (i) the closing of an underwritten initial public offering by the Company, (ii) immediately
prior to a merger of the Company with a corporation or other business entity that the Board of Managers has determined is for the
purpose of consummating an underwritten initial public offering by the Company, or (iii) the election of the holders of a majority of the
Series A Preferred Units.
(sss) Series A Warrants means the Warrants to purchase Series A Preferred Units issued pursuant to that certain Securities
Purchase Agreement dated March 9, 2006.
(ttt) Series C Preferred Units means any Series C Preferred Units held by Series C Preferred Members.
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(uuu) Series C Preferred Members means those Members designated as such on Exhibit A attached hereto with respect to their
Series C Preferred Units.
(vvv) Series C Total Preference Amount, with respect to any Series C Preferred Unit, means the sum of its (A) Undistributed
Incentive C Return plus (B) Invested Capital for a Series C Preferred Unit.
(www) Series C Warrants means the Warrants to purchase Series C Preferred Units originally issued pursuant to the Note and
Warrant Purchase Agreement, dated January 15, 2011 and the additional contingent warrants issued pursuant to the Note Purchase
Agreement, as of the Effective Date.
(xxx) Substitute Member means any Person or Entity who or which is admitted to the Company as a Substitute Member as
provided hereafter.
(yyy) Tax Liability has the meaning set forth in Section 6.10(a).
(zzz) Tax Matters Member has the meaning set forth in Section 6.15 hereof.
(aaaa) Third Amended and Restated Operating Agreement means the Third Amended and Restated Operating Agreement, dated
as of January 15, 2010, and as amended on June 30, 2010.
(bbbb) Transfer(s) means any sale, gift, transfer, assignment, license, lease, pledge, mortgage, exchange, hypothecation, grant of a
security interest or other direct or indirect disposition or encumbrance of an interest (including, without limitation, by operation of law)
or the acts thereof, but explicitly excluding conversions or exchanges of one series of Unit to or for another series of Unit.
(cccc) Transferee means a Person to which the economic rights and benefits of a Common Members Units have been
transferred but where such person or entity has not been made a Substitute Member.
(dddd) Undistributed Incentive A Return means an amount equal to the Incentive A Return of each Series A Preferred Unit
accrued for all periods to the date the Undistributed Incentive A Return is being determined, less all distributions made with respect to
such Series A Preferred Unit pursuant to Sections 6.10(c) and 11.2(c).
(eeee) Undistributed Incentive C Return means an amount equal to the Incentive C Return of each Series C Preferred Unit
accrued for all periods to the date the Undistributed Incentive C Return is being determined, less all distributions made with respect to
such Series C Preferred Unit pursuant to Sections 6.10(b) and 11.2(b).
(ffff) Units means the Common Units, Profits Units, Series A Preferred Units and Series C Preferred Units.
(gggg) Voting Units means the Common Units, Profits Units, the Series A Preferred Units, and the Series C Preferred Units.
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(hhhh) Year means the Companys fiscal year for income tax purposes as determined pursuant to § 706 of the Code.
ARTICLE II
OFFICES
2.1 Principal Office. The principal office for the transaction of the business of the Company shall be located at 8006 Reeder Street,
Lenexa, Kansas 66214, or at such other location as the Board of Managers shall determine.
2.2 Registered Office. The initial registered office and registered agent shall be as identified in the Companys Articles. The Board of
Managers may change the location of the Companys registered office and/or the identity of its registered agent. Upon making such a change,
a certificate certifying the change shall be executed, acknowledged and filed with the Secretary of State in accordance with the Act.
ARTICLE III
PURPOSES AND POWERS OF THE COMPANY
3.1 Purposes. The purposes of the Company shall be as follows:
(a) to engage in, carry on and conduct cancer immunotherapy research, experiments, investigations, analysis, studies and
laboratory work for the purpose of discovering new cancer treatment products or improving cancer treatment products or services and to
develop, market and sell drugs, therapies, services and products related to cancer treatment; and
(b) To exercise all other powers necessary to or reasonably connected with the foregoing which may be legally exercised by
limited liability companies under the Act.
3.2 Powers. In addition to the powers and privileges conferred upon the Company by law and those incidental thereto, subject to the
terms of this Agreement, the Company shall have the same powers as a natural person to do all things necessary or convenient to carry out its
business and affairs.
3.3 Effective Date. This Agreement shall be effective as of the date first set forth above. The Original Operating Agreement shall apply
to all matters prior to the date first set forth above, including the allocation of Income and Loss for the period ending immediately prior to the
effective date.
ARTICLE IV
MANAGEMENT AND OFFICERS
4.1 Management. Subject to the limitations set forth in this Agreement, the Board of Managers shall direct, manage and control the
business of the Company and shall have full and complete authority, power and discretion, without the consent or approval of the Members, to
make any and all decisions and to do any and all things which they believe to be reasonably required in light of the Companys business and
objectives.
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4.2 Number, Tenure and Qualifications of Managers. The number of Managers comprising the Board of Managers shall be four on the
Effective Date, subject to adjustment in accordance with Article X. The Managers of the Company on the Effective Date are: Gary W. Wood,
Catherine Lucasey, Rex E. Wiggins and Timothy Wurst. Each Manager shall serve and hold office until such Managers earlier death,
resignation or removal. Managers need not be members of the Company.
4.3 Authority of Managers and Officers. Except as otherwise agreed to by the Company in the Investment Documents (as defined in the
Note Purchase Agreement), only the Managers and Officers of the Company shall have the authority to bind the Company. The Managers may
obligate the Company only as to matters within the scope of the authority granted hereunder and the Officers may obligate the Company only
as to matters within the scope of authority granted hereunder or by the Board of Managers. No Member who is not either a Manager or an
Officer shall take any action to bind the Company, and each Member shall indemnify the Company for any costs or damages incurred by the
Company as a result of the unauthorized action of such Member. Any Person dealing with the Company or a Manager may rely upon a
certificate signed by such Manager as to the identity and authority of the Manager or any Officer authorized by the Managers.
4.4 Bank Accounts. All funds of the Company shall be deposited in a separate bank, money market or similar account(s) approved by the
Board of Managers and in the Companys name. Withdrawals therefrom shall be made only by persons authorized to do so by the Board of
Managers.
4.5 Action by Managers. Except as otherwise specifically provided herein, all actions and decisions of the Board of Managers shall
require a vote of a majority of the Managers. The Managers may make any decision or take any action at an in person or telephonic meeting or
by written consent so long as such written consent is signed by the number of Managers required to approve such decision or action. A
meeting of the Board of Managers may be called by the Chairman, the Chief Executive Officer or any two Managers by written or telephonic
notice provided at least forty-eight (48) hours prior to the meeting. The quorum for any meeting of the Board of Managers shall be three.
4.6 Intentionally Omitted.
4.7 Removal, Replacement of Managers. A Manager may be removed with or without cause by Members holding a majority of the
Voting Units then outstanding. In the event of the resignation, death or removal of a Manager, another person shall be designated as successor
Manager by Members holding a majority of the Voting Units then outstanding.
4.8 Resignation of Managers and Officers. Any Manager or Officer of the Company may resign at any time by giving written notice to
the Company, subject to the obligations, if any, of such Manager of Officer under any agreement or contract to which such Manager or Officer
is a party. The resignation of any Manager or Officer shall take effect upon receipt of notice thereof or at such later time as shall be specified
in such notice.
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4.9 Manager Has No Exclusive Duty to Company. Except as otherwise agreed to in writing, a Manager shall not be required to manage
the Company as his or her sole and exclusive function, and he or she may have other business interests and may engage in other activities in
addition to those relating to the Company, so long as the Manager does not usurp a Company Business Opportunity.
4.10 Other Business Ventures. Any Manager, Member or Affiliate may engage independently or with others in other business ventures
of every nature and description, except as otherwise expressly agreed to in writing by such Person. Except as otherwise expressly agreed to in
writing by any such Person, neither the Company nor any Manager or Member shall have any right to any other such ventures or activities in
which any Manager, Member or Affiliate is involved or to the income or proceeds derived therefrom and the pursuit of other ventures and
activities by Managers, Members or Affiliates is hereby consented to by the Members and shall not be deemed wrongful or improper.
4.11 Transactions with Affiliates. Each contract or transaction between the Company and one of its Members, Managers, or Officers, or
any of their respective Affiliates, or between the Company and any Person in which one of its Members, Managers, Officers or employees is a
director or officer, or has a, direct or indirect, financial interest, shall be voidable at the election of the Company, unless the material facts as to
such Members, Managers, Officers, or Affiliates relationship are known to the Board of Managers and Board of Managers authorizes
such contract or transaction (whether by a vote or written consent) subject to any additional consent requirements contained in the Note
Purchase Agreement; provided, however, that no such contract or transaction shall be void or voidable solely because such Member, Manager
or Officer is present at or participates in any meeting of such holders or Board of Managers at which the contract or transaction is authorized,
or solely because such Members or Managers vote is counted in connection with the approval of the contract or transaction as required by
law or any other section of this Agreement. An interested Member or Manager may be counted in determining the presence of a quorum at a
meeting of such holders or the Board of Managers at which the contract or transaction is authorized. Notwithstanding anything to the contrary
herein, each Member, Manager and Officer shall disclose any and all direct or indirect affiliation or interest in any Entity with which the
Company does business or proposes to do business.
4.12 Indemnity of Members, Manager and Officers; Advance of Expenses. The Company shall indemnify and hold harmless, to the
fullest extent permitted by law, each Member, Manager and Officer from and against any and all claims or liabilities of any nature whatsoever
arising out of or resulting from any act or omission in connection with the Company, including, without limitation, reasonable costs and
expenses of litigation and appeal (including reasonable fees and expenses of attorneys engaged by a Member, Manager or Officer in defense
of such act or omission) unless such loss is caused by such Persons willful misconduct. The Company shall advance all reasonable expenses
actually and reasonably incurred by or on behalf of a Member, Manager or Officer in connection with any litigation or appeal to which such
Member, Manager or Officer is, or is threatened to be, made a party or a witness within 10 days after the receipt by the Company of a written
statement or statements from such Member, Manager or Officer requesting such advance. The Company shall purchase and maintain (or
reimburse any Member, Manager or Officer for the cost of) insurance, in an amount and on such terms and conditions as a majority of the
Series C Preferred Units may deem appropriate, on
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behalf of each Member, Manager and Officer against any liability that may be asserted against or expenses that may be incurred by such
Member, Manager and Officer in connection with the Companys activities or such Members, Managers or Officers activities on behalf of
the Company, regardless of whether the Company would have the power to indemnify such Member, Manager or Officer against such liability
or expense under this Agreement. IT IS THE EXPRESS INTENT OF THE COMPANY TO INDEMNIFY EACH OF THE INDEMNIFIED
PARTIES FOR, AND HOLD THEM HARMLESS AGAINST, THEIR OWN NEGLIGENT ACTS OR OMISSIONS AND TO THE
FULLEST EXTENT PERMITTED BY LAW. NOTHING HEREIN SHALL OBLIGATE THE COMPANY TO INDEMNIFY ANY
MEMBER, MANAGER OR OFFICER OR ADVANCE EXPENSES IN CONNECTION WITH THE BREACH OR ALLEGED BREACH
OF ANY WRITTEN AGREEMENT TO WHICH SUCH MEMBER, MANAGER OR OFFICER IS A PARTY OR WITH RESPECT TO A
CLAIM OR PROCEEDING COMMENCED BY SUCH MEMBER, MANAGER OR OFFICER, OTHER THAN MANDATORY
COUNTERCLAIMS AND AFFIRMATIVE DEFENSES.
4.13 Reliance Upon Others. In discharging his duties, a Manager shall be fully protected in relying in good faith upon such information,
opinions, reports or statements by any of the Companys other Members, Managers, Officers, or agents, or by any other person, as to matters
the Manager reasonably believes are within such other persons professional or expert competence and who has been selected with reasonable
care by or on behalf of the Company, including information, opinions, reports or statements as to the value and amount of the assets,
liabilities, profits or losses of the Company or any other facts pertinent to the existence and amount of assets from which distributions to
Members might properly be paid.
4.14 Salaries. Managers shall receive no compensation for serving in such capacity, except as otherwise agreed to in writing by the
Company.
4.15 Election of Officers. The Board of Managers may elect individuals to any or all of the following offices (the Officers): Chairman,
Vice-Chairman, Chief Executive Officer (who may also have the title of President), Chief Operating Officer, Chief Financial Officer, Chief
Strategy Officer, Secretary and a Treasurer at the first meeting of the Managers, to serve such terms as the Managers determine. Each such
Officer shall hold office until he or she shall resign, shall be removed by the Board of Managers or is otherwise disqualified to serve, or his or
her successor shall be elected and qualified. The Company may also have, at the discretion of the Board of Managers, one or more vice
presidents, assistant secretaries, assistant treasurers or other officers. Any number of offices may be held by the same person. Subject to the
limitations set forth in this Agreement, the duties of such Officers shall be as follows:
(a) The Chairman. The Chairman shall preside at meetings of the Members and the Board of Managers and shall perform such
other duties as may be assigned to him or her by this Agreement or the Board of Managers. In the absence of the Chairman, the ViceChairman shall have and may exercise all of the powers of the Chairman.
(b) The Vice-Chairman. The Vice-Chairman shall perform the duties of the Chairman when the Chairman is unavailable.
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(c) Chief Executive Officer; President. Subject to the direction and under the supervision of the Board of Managers, the Chief
Executive Officer shall generally direct the day-to-day policy and management of the Company and shall have general charge of the
business, affairs and property of the Company and control over its Officers, agents and employees; and shall do and perform such other
duties and may exercise such other powers as from time to time may be assigned to him or her by the Board of Managers.
(d) Chief Operating Officer. The Chief Operating Officer shall perform such duties as are customary for such office subject to the
direction of the Board of Managers and the Chief Executive Officer.
(e) Chief Financial Officer. The Chief Financial Officer shall perform such duties as are customary for such office subject to the
direction of the Board of Managers and the Chief Executive Officer.
(f) Secretary. The Secretary shall keep, or cause to be kept, a book of minutes at the principal office or such other place as the
Board of Managers may designate of all meetings of Members or Board of Managers, with the time and place of holding, whether
regular or special, and if special, how authorized, the notice thereof given, the names of those present at Member and Board of Managers
meetings, and the proceedings thereof. The Secretary shall have such other powers and perform such other duties as may be prescribed
by the Board of Managers or this Agreement. The Secretary may seek assistance for these duties as to the annual minutes from the
Companys attorneys.
(g) Treasurer. The Treasurer shall keep and maintain or cause to be kept and maintained, accounts of the properties and business
transactions of the Company, including accounts of its assets, liabilities, receipts, disbursements, gains, losses, and capital, to the extent
agreed by the Board of Managers. The Treasurer shall deposit all monies and other valuables in the name and to the credit of the
Company with such depositories as may be designated by the Board of Managers. He or she shall disburse the funds of the Company as
may be ordered by the Board of Managers, shall render to the Board of Managers upon request an account of all of the transactions as
Treasurer and of the financial condition of the Company, and shall have such other powers and perform such other duties as may be
prescribed by the Board of Managers, or this Agreement. He or she shall be bonded, if required by the Board of Managers.
ARTICLE V
CAPITAL CONTRIBUTIONS, RIGHTS, AND MEETINGS OF MEMBERS
5.1 Initial Members. As of the date of this Agreement, the Initial Common Member, Series A Preferred Members, Series C Preferred
Members and Profits Members, their addresses, the value of their Capital Contribution, the number of Units each owns and the number of
Units each has the right to acquire upon the exercise of outstanding Series A Warrants and Series C Warrants are as set forth on Exhibit A
attached hereto. The Members agree that the fair market value of the assets contributed directly or indirectly to the Company by the Initial
Common Member (including any and all assets held by the Company as of March 9, 2006 and any and all
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assets contributed to the Company on March 9, 2006 in connection with the issuance of the Series A Preferred Units) shall equal zero and the
Capital Account of the Initial Common Member as of March 9, 2006 shall be zero. The Board of Managers shall amend Exhibit A to reflect
the issuance of additional Units, the exercise of any Series A Warrants or Series C Warrants, the conversion of any Series A Preferred Units or
Series C Preferred Units, or the Transfer of any Units permitted by this Agreement.
5.2 Additional Capital. The Members acknowledge that the Company may require from time to time funds, in addition to funds available
from the operation of the Companys business with which to operate the Company, including the payment of taxes, insurance, debt service
and other operating expenses of the Company. No Member shall be obligated to make any additional Capital Contributions to the Company,
including to restore their Capital Accounts to a positive amount. Upon approval by the Board of Managers and subject to the terms and
conditions of Section 5.3 of this Agreement and obtaining any other consents required under the Note Purchase Agreement, the Company may
issue additional Units (the Additional Units) to any Persons (including to existing Members) for such Capital Contributions and on such
terms and conditions as the Board of Managers may determine. Persons that purchase or otherwise acquire additional Units pursuant to this
Section shall be referred to as Additional Members. In addition, any party acquiring Units as a result of exercise of Series A Warrants or
Series C Warrants are also Additional Members. The Company shall require all Additional Members and Substitute Members to execute this
Agreement as a condition to admission to the Company as a Member.
5.3 Adjustment to Series C Preferred Units. In the event that any of the terms or conditions of any Unit, security or equity interest in the
Company issued after the Effective Date are more favorable than the terms of the Series C Preferred Units, the terms and conditions of the
Series C Preferred Units shall be adjusted so that the Series C Preferred Members have the benefit of such more favorable terms.
5.4 No Withdrawal. No Member shall be entitled to withdraw any part of such Members Capital Contributions or Capital Account or to
receive any Distribution from the Company in respect of such Members Units, except as expressly provided herein. No Member shall be
entitled to receive or be credited with any interest on the balance of such Members Capital Contribution at any time.
5.5 Limitation of Liability. Each Manager and Members liability shall be limited as set forth in the Act. No Member or Manager will be
individually liable for any debts or liabilities of the Company except as otherwise required by the Act or by a written agreement signed by the
Member or Manager to be charged.
5.6 Meetings of Members. Meetings of the Members shall not be required to be held on any regular frequency. Meetings of the Members
may be held for any purpose or purposes, unless otherwise prohibited by law, the Articles or this Agreement, and may be called by the Board
of Managers or by any Member(s) holding at least a majority of the aggregate outstanding Voting Units, subject to the requirements of Article
X.
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5.7 Place of Meetings. The Members calling the meeting may designate any place in the United States as the place of meeting for any
meeting of such members. If no designation is made, the place of meeting shall be held at the Companys principal place of business.
Members entitled to vote at such meeting may participate in a meeting of such members by means of conference telephone or similar
communication equipment whereby all members participating in the meeting can hear each other and participation in a meeting in this manner
shall constitute presence in person at the meeting.
5.8 Duly-Called Meetings; Notice. If all Members that hold Voting Units shall meet at any time and place, and consent to the holding of
a meeting at such time and place, such meeting shall be a duly-called meeting without call or notice, and at such meeting lawful action may be
taken. Otherwise, except as otherwise provided in Article X, written notice stating the place, day and hour of the meeting and the purpose or
purposes for which the meeting is called shall be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting,
either personally or by mail, by or at the direction of the person calling the meeting, to each Member holding Voting Units.
5.9 Record Date. For the purpose of determining the Members entitled to notice of or to vote at any meeting of such members or any
adjournment thereof, the date on which notice of the meeting is mailed shall be the record date for such determination of the Members. When
a determination of the Members entitled to vote at any meeting of such members has been made as provided in this Section, such
determination shall apply to any adjournment thereof.
5.10 Quorum; Voting Requirements. A Quorum shall be necessary for the transaction of business at any meeting of the Members. In the
absence of a Quorum at any such meeting, a majority of the Voting Units so represented may adjourn the meeting from time to time for a
period not to exceed ninety (90) days without further notice. However, if the adjournment is for more than ninety (90) 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 Member entitled to
vote at such meeting. At such adjourned meeting at which a Quorum shall be present, any business may be transacted which might have been
transacted at the meeting as originally noticed. The Members present at a duly-called meeting may continue to transact business until
adjournment, notwithstanding the withdrawal during such meeting of such members whose absence would cause less than a Quorum. Each
Common Member shall be entitled at each meeting of the Members to one (1) vote for each Common Unit held by such Common Member.
Each Series A Preferred Member and Series C Preferred Member shall be entitled to the number of votes equal to the number of whole
Common Units into which the Series A Preferred Units held by the Series A Preferred Member or Series C Preferred Units held by the Series
C Preferred Member are from time to time convertible (as appropriately adjusted for splits, Distributions or combinations affecting the Voting
Units) as of the record date for such meeting (and written actions of Members in lieu of meetings) with respect to any and all matters
presented to the Members that hold Voting Units for their action or consideration. A Member Majority Vote shall constitute a valid decision of
the Members, except where a larger vote, or other consent or approval is required by the Act, the Articles or this Agreement. Nothing in this
Agreement shall be deemed to limit, restrict or conflict with any other consent requirements under the Note Purchase Agreement.
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5.11 Proxies. At all meetings of the Members, a Member may vote the Voting Units held by such Member in person or by proxy
executed in writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the Secretary of the Company (or
the Board of Managers if no Secretary has been appointed) before or at the time of the meeting. No proxy shall be valid after three (3) years
from the date of its execution, unless otherwise provided in the proxy.
5.12 Action by Members Without a Meeting. Subject to any consent requirements under the Note Purchase Agreement, action required
or permitted to be taken at a meeting of the Members may be taken without a meeting if the action is evidenced by one or more written
consents describing the action taken, signed by the Members holding the number of votes necessary to take the action approved therein at a
meeting at which all Members holding Voting Units entitled to vote on the action were present and voted, and such consents are delivered to
the Secretary (or the Board of Managers if no Secretary has been appointed) for inclusion in the minutes or for filing with the Company
records. Action taken under this Section is effective when the Members holding sufficient votes shall have signed the consent, unless the
consent specifies a different effective date. If an action is taken without a meeting pursuant to this Section 5.12 pursuant to written consents,
the Secretary shall, within ten (10) days following receipt of such consents, deliver copies of such consents to each of the Members of the
Company.
5.13 Waiver of Notice. When any notice is required to be given to any Member, a waiver thereof in writing signed by the Member
entitled to such notice, whether before, at, or after the time stated therein, shall be equivalent to the giving of such notice.
5.14 List of Members. The Secretary (or the Board of Managers if no Secretary has been appointed) shall provide a list of the names,
addresses and Units of all Members in the Company to any Member.
5.15 Maintenance of Company Books. The Treasurer (or the Board of Managers if no Treasurer has been appointed) shall maintain and
preserve, during the term of the Company, and for six (6) years thereafter, all accounts, books, and other relevant Company documents.
5.16 Inspection of Company Books; Delivery of Financial Information.
(a) At all times during the existence of the Company, the Company shall cause to be maintained full and accurate books of
account, which shall reflect all Company transactions and be appropriate and adequate for the Companys business. The books and
records of the Company shall be maintained at the principal office of the Company.
(b) The Company shall permit any Member holding 1% or more of the outstanding Units of any series of Units (or such Members
designated representative), upon reasonable notice and during normal business hours and at such other times as any such Member may
reasonably request, to visit and inspect any of the Companys properties and discuss the affairs, finances and accounts of the Company
with its managers, officers, key employees and independent accountants and to inspect and copy (at such Members own expense) the
books and records of the Company, including the accounting books and records.
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(c) The Company shall furnish to any Member holding 1% or more of the outstanding Units of any series of Units:
(i) as soon as available but in any event within 30 days after the end of each fiscal quarter in each fiscal year, unaudited
statements of income and cash flows of the Company for such quarterly period and for the period from the beginning of the fiscal
year to the end of such quarter, and unaudited balance sheets of the Company as of the end of such quarterly period, all prepared in
accordance with GAAP consistently applied, subject to the absence of footnote disclosures and to normal year-end adjustments for
recurring accruals;
(ii) at least 30 days but not more than 90 days prior to the beginning of each fiscal year, an annual budget prepared on a
monthly basis for the Company for such fiscal year (displaying anticipated statements of income and cash flows and balance
sheets), and promptly upon preparation thereof any other significant budgets prepared by the Company and any revisions of such
annual or other budgets, and within 30 days after any monthly period in which there is a material adverse deviation from the annual
budget, a report of the Companys chief financial officer explaining the deviation and what actions the Company has taken and
proposes to take with respect thereto;
(iii) promptly (but in any event within 10 days) after the discovery or receipt of notice of any Default or Potential Default a
report of the Companys chief financial officer specifying the nature and period of existence thereof and what actions the
Company has taken and proposes to take with respect thereto; and
(iv) promptly (but in any event within 10 days) after becoming aware of any other event which might reasonably be expected
to have a Material Adverse Effect, written notice thereof which describes the same and the intended course of action of the
Company.
ARTICLE VI
ALLOCATIONS, DISTRIBUTIONS, AND TAX MATTERS
6.1 Capital Accounts. A separate Capital Account will be maintained for each Member as set forth in paragraph (k) of Article I above.
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6.2 Allocations of Profits, Gains and Losses. After giving effect to the special allocations set forth in Sections 6.3 and 6.4:
(a) Operating Losses. For each Allocation Year, Losses of the Company shall be allocated among the Members in the following
order of priority, it being acknowledged, however, that prior to making such allocations, Capital Accounts shall first be reduced by
distributions made during such Allocation Year:
(i) First, to the Members pro rata in proportion to the amount by which: (1) each Series A Preferred Members Adjusted
Capital Account exceeds the sum of such Series A Preferred Members Series A Total Preference Amount plus such Members
portion of the amount set forth in Section 11.2(d), (2) each Series C Preferred Members Adjusted Capital Account exceeds the
sum of such Series C Preferred Members Series C Total Preference Amount plus such Members portion of the amount set forth
in Section 11.2(d), (3) each Common Members Adjusted Capital Account exceeds such Members portion of the amount set forth
in Section 11.2(d) and (4) each Profits Members Adjusted Capital Account exceeds zero; until (1) each Series A Preferred
Members Adjusted Capital Account equals the sum of such Series A Preferred Members Series A Total Preference Amount such
Members portion of the amount set forth in Section 11.2(d), (2) each Series C Preferred Members Adjusted Capital Account
equals the sum of such Series C Preferred Members Series C Total Preference Amount such Members portion of the amount set
forth in Section 11.2(d), (3) each Common Members Adjusted Capital Account exceeds such Members portion of the amount set
forth in Section 11.2(d) and (4) each Profits Members Adjusted Capital Account exceeds zero.
(ii) Second, to the Members pro rata in proportion to the amount by which: (1) each Series A Preferred Members Adjusted
Capital Account exceeds such Series A Preferred Members Series A Total Preference Amount, (2) each Series C Preferred
Members Adjusted Capital Account exceeds such Series C Preferred Members Series C Total Preference Amount, and (3) each
Common Members Adjusted Capital Account exceeds zero; until (1) each Series A Preferred Members Adjusted Capital
Account equals such Series A Preferred Members Series A Total Preference Amount, (2) each Series C Preferred Members
Adjusted Capital Account equals such Series C Preferred Members Series C Total Preference Amount, and (3) each Common
Members Adjusted Capital Account equals zero.
(iii) Third, to the Series A Preferred Members pro rata in proportion to their positive Adjusted Capital Account balance until
each Series A Preferred Members Adjusted Capital Account balance is reduced to zero.
(iv) Fourth, to the Series C Preferred Members pro rata in proportion to their positive Adjusted Capital Account balance until
each Series C Preferred Members Adjusted Capital Account balance is reduced to zero.
(v) Finally, to the Member or Members who bear the economic risk of loss in accordance with the applicable Treasury
regulations.
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(b) Operating Profits. For each Allocation Year, Profits of the Company shall be allocated among the Members in the following
order of priority, it being acknowledged, however, that prior to making such allocations, Capital Accounts shall first be reduced by
distributions made during such Allocation Year:
(i) First, to the Members with a negative Adjusted Capital Account balance in proportion to their negative Adjusted Capital
Account balances until each Members Adjusted Capital Account is restored to zero.
(ii) Second, to the Series C Preferred Members pro rata in proportion their respective Series C Total Preference Amount until
the Adjusted Capital Account balance of each Series C Preferred Members equals the amount of such Series C Preferred
Members Series C Total Preference Amount.
(iii) Third, to the Series A Preferred Members pro rata in proportion their respective Series A Total Preference Amount until
the Adjusted Capital Account balance of each Series A Preferred Members equals the amount of such Series A Preferred
Members Series A Total Preference Amount.
(iv) Fourth, to the Series A Preferred Members, Series C Preferred Members and Common Members in proportion to their
respective Percentage Interests (determined as if all Series A Preferred Units and Series C Preferred Units have converted into
Common Units as set forth in Article IX immediately prior to such distribution in each case assuming the payment of the
Undistributed Incentive A Return and Undistributed Incentive C Return in full under Section 9.5(c)) until the Adjusted Capital
Account balance of each such Member equals the sum of such Members preference amount under Section 11.2(b) and (c) (as
applicable) plus such Members portion of the amount set forth in Section 11.2(d).
(v) Finally, to the Members, pro rata in proportion to their respective Percentage Interests (determined as if all Series A
Preferred Units and Series C Preferred Units has converted into Common Units as set forth in Article IX immediately prior to such
distribution in each case assuming the payment of the Undistributed Incentive A Return and Undistributed Incentive C Return in
full under Section 9.5(c)).
(c) Upon a Liquidation. Upon a liquidation, Profits and Losses resulting from the sale of property of the Company in such
liquidation shall be allocated among the Members in such a manner that the Members positive Capital Account balances shall equal the
amounts to be distributed to the respective Members pursuant to Section 11.2 of the Agreement.
(d) Rules of Construction.
(i) If there is insufficient Profit, Loss or Gain/Loss on Dissolution to allocate to the Members pursuant to any subsection of
Section 6.2 to cause every Members Capital Account balance to equal the entire Capital Account balance described in such
subsection with respect to such Member, the Profit, Loss or Gain/Loss on Dissolution available to be allocated among the
Members pursuant to said subsection shall be allocated in proportion to the amounts thereof that would have been allocated to each
Member pursuant to such subsection if there had been sufficient amounts thereof to fully satisfy the requirements of such
subsection with respect to every Member.
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(ii) Except as is otherwise provided in this Article VI, an allocation of Company taxable income or taxable loss to a Member
shall be treated as an allocation to such Member of the same share of each item of income, gain, loss and deduction that has been
taken into account in computing such taxable income or taxable loss.
(iii) Reference to a Member in this Article VI with respect to the allocation of Profits, Losses and Distributions shall include
reference to any transferee of a Member or a Substitute Member. The allocation of Profits or Losses shall take into account the
amount of Profits or Losses allocated to any predecessor or successor, taking into account only the allocation of Profits or Losses
subsequent to the effective date of this Agreement.
6.3 Special Allocations. The following special allocations shall be made in the following order:
(a) Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(f) of the Regulations, notwithstanding any other
provision of this Article VI, if there is a net decrease in Company Minimum Gain during any Allocation Year, each Member shall be
specially allocated items of Company income and gain for such Allocation Year (and, if necessary, subsequent Allocation Years) in an
amount equal to such Members share of the net decrease in Company Minimum Gain, determined in accordance with Regulations
Section 1.704-2(g). Allocations pursuant to the previous sentence shall be made in proportion to the respective amounts required to be
allocated to each Member pursuant thereto. The items to be so allocated shall be determined in accordance with Sections 1.704-2(f)(6)
and 1.704-2(j)(2) of the Regulations. This Section 6.3(a) is intended to comply with the minimum gain chargeback requirement in
Section 1.704-2(f) of the Regulations and shall be interpreted consistently therewith.
(b) Member Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(i)(4) of the Regulations,
notwithstanding any other provision of this Article VI, if there is a net decrease in Member Nonrecourse Debt Minimum Gain
attributable to a Member Nonrecourse Debt during any Allocation Year, each Member who has a share of the Member Nonrecourse
Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined in accordance with Section 1.704-2(i)(5) of the
Regulations, shall be specially allocated items of Company income and gain for such Allocation Year (and, if necessary, subsequent
Allocation Years) in an amount equal to such Members share of the net decrease in Member Nonrecourse Debt, determined in
accordance with Regulations Section 1.704-2(i)(4). Allocations pursuant to the previous sentence shall be made in proportion to the
respective amounts required to be allocated to each Member pursuant thereto. The items to be so allocated shall be determined in
accordance with Sections 1.704-2(i)(4) and 1.704-2(j)(2) of the Regulations. This Section 6.3(b) is intended to comply with the
minimum gain chargeback requirement in Section 1.704-2(i)(4) of the Regulations and shall be interpreted consistently therewith.
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(c) Qualified Income Offset. In the event any Member unexpectedly receives any adjustments, allocations, or distributions
described in Sections 1.704- 1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)(d) (6) of the Regulations, items of Company
income and gain shall be specially allocated to such Member in an amount and manner sufficient to eliminate, to the extent required by
the Regulations, the Adjusted Capital Account Deficit of the Member as quickly as possible, provided that an allocation pursuant to this
Section 6.3(c) shall be made only if and to the extent that the Member would have an Adjusted Capital Account Deficit after all other
allocations provided for in this Article VI have been tentatively made as if this Section 6.3(c) were not in the Agreement.
(d) Gross Income Allocation. In the event any Member has a deficit Capital Account at the end of any Allocation Year which is in
excess of the sum of (i) the amount such Member is obligated to restore pursuant to the penultimate sentences of Regulations Sections
1.704-2(g)(1) and 1.704-2(i)(5), each such Member shall be specially allocated items of Company income and gain in the amount of
such excess as quickly as possible, provided that an allocation pursuant to this Section 6.3(d) shall be made only if and to the extent that
such Member would have a deficit Capital Account in excess of such sum after all other allocations provided for in this Article VI have
been made as if Section 6.3(c) and this Section 6.3(d) were not in the Agreement.
(e) Nonrecourse Deductions. Nonrecourse Deductions for any Allocation Year shall be specially allocated to the Members in
proportion to their respective Units.
(f) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any Allocation Year shall be specially allocated to
the Member who bears the economic risk of loss with respect to the Member Nonrecourse Debt to which such Member Nonrecourse
Deductions are attributable in accordance with Regulations Section 1.704-2(i)(1).
(g) Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Company asset, pursuant to Code
Section 734(b) or Code Section 743(b) is required, pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(2) or 1.704- 1(b)(2)(iv)(m)(4),
to be taken into account in determining Capital Accounts as the result of a distribution to a Member in complete liquidation of such
Members interest in the Company, the amount of such adjustment to Capital Accounts shall be treated as an item of gain (if the
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss shall be specially
allocated to the Members in accordance with their interests in the Company in the event Regulations Section 1.704- 1(b)(2)(iv)(m)(2)
applies, or to the Member to whom such distribution was made in the event Regulations Section 1.704-1(b)(2)(iv)(m)(4) applies.
6.4 Curative Allocations. The allocations set forth in Sections 6.3(a), 6.3(b), 6.3(c), 6.3(d), 6.3(e), 6.3(f), 6.3(g) and 6.5 (the Regulatory
Allocations) are intended to comply with certain requirements of the Regulations. It is the intent of the Members that, to the extent possible,
all Regulatory Allocations shall be offset either with other Regulatory Allocations or with special allocations of other items of Company
income, gain, loss or deduction pursuant to
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this Section 6.4. Therefore, notwithstanding any other provision of this Article VI (other than the Regulatory Allocations), the Board of
Managers shall make such offsetting special allocations of Company income, gain, loss or deduction in whatever manner it determines
appropriate so that, after such offsetting allocations are made, each Members Capital Account balance is, to the extent possible, equal to the
Capital Account balance such Member would have had if the Regulatory Allocations were not part of the Agreement and all Company items
were allocated pursuant to Sections 6.1 and 6.2.
6.5 Loss Limitation. Losses allocated pursuant to Section 6.2 hereof shall not exceed the maximum amount of Losses that can be
allocated without causing any Member to have an Adjusted Capital Account Deficit at the end of any Allocation Year. In the event some but
not all of the Members would have Adjusted Capital Account Deficits as a consequence of an allocation of Losses pursuant to Section 6.2
hereof, the limitation set forth in this Section 6.5 shall be applied on a Member by Member basis and Losses not allocable to any Member as a
result of such limitation shall be allocated to the other Members in accordance with the positive balances in such Members Capital Accounts
so as to allocate the maximum permissible Losses to each Member under Section 1.704-1(b)(2)(ii)(d) of the Regulations.
6.6 Other Allocation Rules. For purposes of determining the Profits, Losses, or any other items allocable to any period, Profits, Losses,
and any such other items shall be determined on a daily, monthly, or other basis, as determined by the Board of Managers using any
permissible method under Code Section 706 and the Regulations there under. The Members are aware of the income tax consequences of the
allocations made by this Article VI and hereby agree to be bound by the provisions of this Article VI in reporting their shares of Company
income and loss for income tax purposes.
6.7 Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c) and the Regulations thereunder, income, gain, loss,
and deduction with respect to any property contributed to the capital of the Company shall, solely for tax purposes, be allocated among the
Members so as to take account of any variation between the adjusted basis of such property to the Company for federal income tax purposes
and its initial Gross Asset Value (computed in accordance with the definition of Gross Asset Value) using the traditional method set forth in
Regulations Section 1.704-3(b).
In the event the Gross Asset Value of any Company asset is adjusted pursuant to subparagraph (ii) of the definition of Gross Asset
Value, subsequent allocations of income, gain, loss, and deduction with respect to such asset shall take account of any variation between
the adjusted basis of such asset for federal income tax purposes and its Gross Asset Value in the same manner as under Code
Section 704(c) and the Regulations thereunder.
Any elections or other decisions relating to such allocations shall be made by the Board of Managers in any manner that reasonably
reflects the purpose and intention of this Agreement. Allocations pursuant to this Section 6.7 are solely for purposes of federal, state, and
local taxes and shall not affect, or in any way be taken into account in computing, any Members Capital Account or share of Profits,
Losses, other items, or distributions pursuant to any provision of this Agreement.
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6.8 Mid-Year Allocations. When a Member, Additional Member, or Substitute Member is admitted, or the number of a Members Units
changes, the allocations of Profits or Losses for that Allocation Year shall be allocated by the interim closing of the books method at the end
of the prior month, for that portion of the Companys tax year in which the Member, Additional Member, or Substitute Member was admitted
or the Units changed in accordance with the provisions of Code Section 706(d) and the Treasury Regulations promulgated thereunder.
6.9 Intent of Allocations. The parties intend that the foregoing allocation provisions of this Article VI shall produce final Capital
Account balances of the Members such that  upon liquidation in accordance with Article XI below  (i) no Common Member shall receive a
liquidating distribution unless each Series A Preferred Member is assured of receiving a liquidating distribution equal to his or her Series A
Total Preference Amount; (ii) no Series A Preferred Member shall receive a liquidating distribution unless each Series C Preferred Member is
assured of receiving a liquidation distribution equal to his or her Series C Total Preference Amount and (iii) no Profits Member shall receive a
liquidating distribution unless each Series A Preferred Member, Series C Preferred Member and Common Member is assured of receiving a
liquidating distribution equal to such Members preference amount under Section 11.2(b) and (c) (as applicable) plus such Members portion
of the amount set forth in Section 11.2(d). To the extent that the allocation provisions of this Article VI would fail to produce such final
Capital Account balances, (i) such provisions shall be amended by the Board of Managers if and to the extent necessary to produce such result
and (ii) income and loss of the Company for prior open years (or items of gross income and deduction of the Company for such years) shall be
reallocated by the Board of Managers among the Members to the extent it is not possible to achieve such result with allocations of items of
income (including gross income) and deduction for the current year and future years, as approved by the Board of Managers. This Section 6.9
shall control notwithstanding any reallocation or adjustment of taxable income, taxable loss, or items thereof by the Internal Revenue Service
or any other taxing authority.
6.10 Distributions of Net Cash Flow. Except as otherwise provided in Article XI hereof and subject to the consent requirements under
the Note Purchase Agreement, the Board of Managers shall at the end of each quarter, determine the amount of Net Cash Flow, if any, and
apply or distribute Net Cash Flow as set forth below within thirty (30) days after the end of each such quarter.
(a) First, distributions shall be made to the Members in an amount sufficient to enable such Member to pay its (or, if the Member is
taxed as a partnership, S corporation or other flow-through entity, to enable the ultimate taxpaying person to pay its or their) Tax
Liability on amounts of Company income or gain allocated to such Member for such quarter. In the case of a Series A Preferred
Member, and for purposes of computing such Series A Preferred Members Undistributed Incentive A Return, such distribution shall
not be treated as a distribution pursuant to Section 6.10(c). In the case of a Series C Preferred Member, and for purposes of computing
such Series C Preferred Members Undistributed Incentive C Return, such distribution shall not be treated as a distribution pursuant to
Sections 6.10(b) or 11.2(b). A Members Tax Liability shall be computed by applying the highest effective marginal combined United
States federal and state (but not local) income tax rate in effect for the Allocation Year (assuming that all of
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the Members income is subject to tax only in the State of Missouri, taking into account the deductibility of state income taxes for
federal income tax purposes, and taking into account the character of the income). For purposes of this Section 6.10, the Board of
Managers determination of the Tax Liability of each Member shall be conclusive if such determination is made in good faith;
(b) Second, distributions shall be made to the Series C Preferred Members, pro rata in proportion to their respective Undistributed
Incentive C Return, in an amount equal to its Undistributed Incentive C Return;
(c) Third, distributions shall be made to the Series A Preferred Members, pro rata in proportion to their respective Undistributed
Incentive A Return, in an amount equal to its Undistributed Incentive A Return;
(d) Fourth, to the Series A Preferred Members, Series C Preferred Members and Common Members in respect of Series A
Preferred Units, Series C Preferred Units and Common Units outstanding on the Effective Date determined on a fully diluted basis as if
all then outstanding Series C Warrants and Series A Warrants have been exercised or converted in full immediately prior to such
distribution in proportion to their respective Percentage Interests (determined as if all Series A Preferred Units and Series C Preferred
Units have converted into Common Units as set forth in Article IX immediately prior to such distribution in each case assuming the
payment of the Undistributed Incentive A Return and Undistributed Incentive C Return in full under Section 9.5(c)) until an aggregate
amount equal to $1.50 has been distributed under this subsection (d) for each such Unit.
(e) Fifth, to the Members, pro rata, in proportion to their then respective Percentage Interests (determined as if all Series A
Preferred Units and Series C Preferred Units have converted into Common Units as set forth in Article IX immediately prior to such
distribution in each case assuming the payment of the Undistributed Incentive A Return and Undistributed Incentive C Return in full
under Section 9.5(c)).
6.11 Intentionally Omitted.
6.12 General Distribution Rules. The timing and amount of all distributions shall be in accordance with Section 6.10 and Article XI
hereof. All distributions of cash shall be made to the Members shown on the records of the Company to have been Members on the date of the
distribution. All distributions, upon request by a Member, shall be made by wire transfer in immediately available funds to such Members
account specified in such request.
Each Member understands that taxable income and gain allocated to such Member by the Company under this Agreement and the
tax on the portion thereof allocated to such Member hereunder for any Year may exceed the cash distributions from the Company to
such Member, such Member may have to look to sources other than distributions from the Company to pay such tax.
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6.13 Amount Withheld. All amounts withheld pursuant to the Code or any provision of any state, local or foreign tax with respect to any
payment, distribution or allocation to the Company or the Members shall be treated as amounts paid or distributed, as the case may be, to the
Members with respect to which such amount was withheld pursuant to this Section 6.13 for all purposes under this Agreement. The Company
is authorized to withhold from payments and distributions, or with respect to allocations to the Members, and to pay over to any federal, state
and local government or any foreign government, any amounts required to be so withheld pursuant to the Code or any provisions of any other
federal, state or local law or any foreign law, and shall allocate any such amounts to the Members with respect to which such amount was
withheld.
6.14 Limitation on Distributions. The Company shall make no Distributions to the Members except (i) as provided in Section 6.10 and
Article XI hereof, or (ii) as determined by the Board subject to any additional consent requirement under the Note Purchase Agreement.
Members may not receive a distribution from the Company to the extent that, after giving effect to the distribution, all liabilities of the
Company would exceed the fair value of the Companys assets.
6.15 Tax Elections . Subject to any applicable requirements of the Note Purchase Agreement, the Board of Managers may, without any
further consent of the Members being required (except as specifically required herein), make any and all elections for federal, state, local and
foreign tax purposes including, without limitation, any election, if permitted by applicable law: (i) to make the election provided for in Code
Section 6231(a)(1)(B)(ii) or take any other action necessary to cause the provisions of Code Sections 6221 through 6231 to apply to the
Company, and (ii) to adjust the basis of property pursuant to Code Sections 754, 734(b) and 743(b), or comparable provisions of state, local or
foreign law, in connection with Transfers of Units and Company distributions. With the consent of all Members, the Board of Managers may
agree to extend the statute of limitations for assessment of tax deficiencies against the Members with respect to adjustments to the Companys
federal, state, local or foreign tax returns. To the extent provided in Code Sections 6221 through 6231 and similar provisions of federal, state
local, or foreign law, the board of Managers shall be permitted to represent the Company and the Members before taxing authorities or courts
of competent jurisdiction in tax matters affecting the Company or the Members in their capacities as Members; provided, however, that the
Members shall have the right to participate in such matters to the extent provided in Code Sections 6211 through 6231. The Board of
Managers shall designate a Tax Matters Member, which initially shall be TVAX Founders, LLC, and which shall be specifically authorized to
act as such under federal, state or local law. At any time the Board of Managers can remove the Tax Matters Member, appoint a new one, or
fill any vacancy by appropriate Board of Manager action.
6.16 Tax Information. Necessary tax information shall be delivered to each Member as soon as practicable after the end of each fiscal
year of the Company but not later than seventy-five (75) days after the end of each fiscal year.
6.17 Tax Classification.
(a) The Board of Managers shall take such actions as may be required under the Code and the Regulations to cause the Company to
be taxable as a partnership for Federal income tax purposes.
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(b) The Board of Managers shall take such action as may be required under any state and/or local law applicable to the Company to
cause the Company to be taxable as, and in a manner consistent with, a partnership (or the functional equivalent thereof under applicable
law) for state and/or local income tax purposes.
6.18 Accounting Method. The book and records of account of the Company shall be maintained in accordance with GAAP (except
records with respect to the Members Capital Accounts, which shall be prepared in accordance with this Agreement).
6.19 Code §83 Safe Harbor Election.
(a) By executing this Agreement, each Member authorizes and directs the Company to elect to have the Safe Harbor described in
the proposed revenue procedure set forth in Internal Revenue Service Notice 2005-43 (the IRS Notice) apply to any interest in the
Company transferred or issued to a service provider by the Company on or after the effective date of such revenue procedure in
connection with services provided to the Company. For purposes of making such Safe Harbor Election, the Tax Matters Member is
hereby designated as the member who has responsibility for U.S. federal income tax reporting by the Company and, accordingly,
execution of such Safe Harbor election by the Tax Matters Member constitutes execution of a Safe Harbor Election in accordance
with Section 3.03(1) of the IRS Notice. The Company and each Member hereby agree to comply with all requirements of the Safe
Harbor described in the IRS Notice, including, without limitation, the requirement that each Member shall prepare and file all U.S.
federal income tax returns reporting the income tax effects of each Safe Harbor Company Interest issued by the Company in a manner
consistent with the requirements of the IRS Notice. A Members obligations to comply with the requirements of this Section 6.19 shall
survive such Members ceasing to be a Member of the Company and/or the termination, dissolution, liquidation and winding up of the
Company, and, for purposes of this Section 6.19, the Company shall be treated as continuing in existence.
(b) Each Member authorizes the Board of Managers to amend this Section 6.19 to the extent necessary to achieve tax treatment
similar to that set forth in Section 4 of the IRS Notice with respect to any interest in the Company transferred or issued to a service
provider in connection with services provided to the Company (e.g., to reflect changes from the rules set forth in the IRS Notice in
subsequent U.S. Department of Treasury or Internal Revenue Service guidance).
ARTICLE VII
RESTRICTIONS ON TRANSFERABILITY; BUY-SELL PROVISIONS
7.1 Restriction on Transfer.
(a) Except as set forth below, no Common Member or Transferee may Transfer, either voluntarily or involuntarily, any or all of
such Common Members Units or any right or interest therein unless (a) such Transfer is approved by the Board of Managers, which
approval may be withheld or granted in the sole discretion of the Board of Managers. Notwithstanding anything to the contrary
contained herein, but subject to
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Section 7.6 hereof, so long as a Transfer of Series A Preferred Units, Series C Preferred Units or Common Units issued pursuant to
Article IX hereof complies with applicable securities laws, there shall be no restrictions on the Transfer of such Units under this
Agreement or otherwise, and the Person to whom such Units are transferred shall automatically become a Member of the Company and
shall be bound by the terms of this Agreement; provided, that in order to permit the Company to qualify for the benefit of a safe
harbor under Code Section 7704, notwithstanding anything to the contrary in this Agreement, no Transfer of any Units shall be
permitted or recognized by the Company if and to the extent that such Transfer would cause the Company to have more than 100
partners (within the meaning of Treasury Regulation Section 1.7704-1(h), including the look-through rule in Treasury Regulation
Section 1.7704-1(h)(3)).
(b) Any purported Transfer without compliance with the provisions of this Article shall be null and void, shall not be binding on
the Members, and shall not be recorded on the books of the Company.
7.2 Intentionally Omitted.
7.3 Intentionally Omitted.
7.4 Intentionally Omitted.
7.5 Intentionally Omitted.
7.6 Substitute Members. No one to whom any Common Units (other than Common Units received upon the conversion of any Series C
Preferred Units or Series A Preferred Units) are Transferred can become a Substitute Member unless the Board of Managers approves of the
Transfer, in their reasonable discretion, and the Person to whom such Common Units are Transferred has signed a copy of this Agreement
agreeing to be bound by its provisions. If such a Person is not admitted as a Substitute Member, such Person shall remain a Transferee. A
Person to whom Series A Preferred Units, Series C Preferred Units or Common Units issued pursuant to Article IX hereof are transferred
pursuant to Section 7.1 shall become a Substitute Member upon signing a copy of this Agreement agreeing to be bound by its provisions. A
Substitute Member has the rights and powers, and is subject to the restrictions and liabilities, of a Member under the Agreement and the Act.
A Substitute Member is liable for the transferor Members obligations to make contributions and for obligations to return unlawful
distributions.
7.7 Transferee. A Transferee shall have no right to vote or participate in the management of the business and affairs of the Company or
to become a Member or a Substitute Member, and shall only be entitled to receive the share of profits or other distributions and the return of
contributions to which the transferor Member would otherwise be entitled. A Transferee is not entitled to access information concerning
Company transactions, or to inspect or copy any of the Companys books and other records.
7.8 Termination of Members Status As Member. A Member ceases to be a Member upon Transfer of all of the Members Units, other
than a Transfer for security purposes or a court order charging the Members Units, which has not been foreclosed.
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7.9 Remaining Liability. Whether or not a Person to whom Units are transferred becomes a Substitute Member or remains a Transferee,
the transferor Member is not released from liability to the Company under the Agreement or the Act.
7.10 Time of Transfer. The Company need not give effect to a Transfer until it has notice of the Transfer, and it has been approved or
made in accordance with this Agreement.
ARTICLE VIII
Intentionally Omitted.
ARTICLE IX
CONVERSION OF SERIES A WARRANTS,
SERIES A PREFERRED UNITS
AND SERIES C PREFERRED UNITS
9.1 Automatic Conversion of the Series A Warrants. Upon (a) the closing of an underwritten initial public offering by the Company, or
(b) immediately prior to a merger of the Company with a corporation or other business entity that the Board of Managers has determined is for
the purpose of consummating an underwritten initial public offering by the Company, each Series A Warrant shall automatically convert into a
number of Common Units (or other securities into which the Common Units are then convertible) utilizing the following formula:
Cx

(A-B)
A

where A equals the fair market value of the Common Units (or the other securities into which the Common Units are then convertible) as
determined by reference to the initial public offering price of the securities sold in the initial public offering; where B equals the then Common
Unit Conversion Price; and C is the number of Common Units issuable upon the conversion of a Series A Preferred Unit at the then Common
Unit Conversion Price. When issued, such Common Units (or other securities into which the Common Units are then convertible) shall be free
and clear of all pledges, claims, liens, charges, encumbrances and security interests of any kind or nature whatsoever.
9.2 Automatic Conversion of the Series A Preferred Units. Upon the occurrence of a Series A Triggering Event, each Series A Preferred
Unit shall automatically convert without any additional consideration into such number of Common Units (or other securities into which the
Common Units are then convertible), free and clear of all pledges, claims, liens, charges, encumbrances and security interests of any kind or
nature whatsoever, as is determined by dividing the Series A Conversion Value by the Common Unit Conversion Price at the time in effect for
such Series A Preferred Unit. The Common Unit Conversion Price per Series A Preferred Units shall initially be $1.00 and shall be subject
to adjustment as provided in this Article IX.
9.3 Intentionally Omitted.
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9.4 Optional Conversion of Series C Preferred Units.
(a) Subject to and in compliance with the provisions of this Article IX, any Series C Preferred Member may, at the option of such
Member, convert such Members Series C Preferred Units at any time into Common Units. The number of Common Units to which a
Series C Preferred Member shall be entitled to receive upon conversion shall be the product obtained by multiplying the Series C
Conversion Rate then in effect by the number of Series C Preferred Units being converted.
(b) The conversion rate in effect at any time for conversion of the Series C Preferred Units (the Series C Conversion Rate) shall
be the quotient obtained by dividing the Invested Capital for a Series C Preferred Unit by the then applicable Series C Conversion Price
(defined below). If the Company increases or decreases the amount of outstanding Series C Preferred Units as a result of a Distribution
of Series C Preferred Units, combination, Unit split, recapitalization, subdivision or otherwise increases or decreases the amount of
outstanding Series C Preferred Units in any similar manner (with each such change effecting only the Series C Preferred Units), then the
Series C Conversion Rate shall be proportionately increased or decreased so that the aggregate amount of Common Units into which the
aggregate amount of then outstanding shares of Series C Preferred Units may be converted shall be the same immediately after such
event as immediately prior to such event.
(c) The conversion price for the Series C Preferred Units shall initially be the Invested Capital for a Series C Preferred Unit (the
Series C Conversion Price). Such initial Series C Conversion Price shall be adjusted from time to time in accordance with this Article
IX and Article X. All references to the Series C Conversion Price herein shall mean the Series C Conversion Price as so adjusted.
(d) Series A Preferred Members shall have the option to convert Series A Preferred Units to Common Units in a manner consistent
with this Section solely to participate in a Transfer of such Common Units.
9.5 Mechanics of Conversion.
(a) Upon the occurrence of an event described in Section 9.1 or upon the occurrence of a Series A Triggering Event, the Company
shall give written notice to each holder of Series A Preferred Units and Series A Warrants (the Series A Conversion Notice) that such
holders Series A Preferred Units and Series A Warrants (the Series A Conversion Units) shall be converted into Common Units (or
other securities into which the Common Units are then convertible). Promptly thereafter each such holder shall surrender to the
Company, at its principal office or at such other office or agency maintained by the Company for such purpose, any certificate or
certificates evidencing such Series A Conversion Units. The Series A Conversion Notice shall also contain a calculation of the number
of Common Units (or other securities into which the Common Units are then convertible) issuable upon such conversion.
Notwithstanding the foregoing, the Company shall not be required to issue any Common Units (or other securities into which the
Common Units are then convertible) to any Person other than
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the Person listed in the Companys records as the holder of the Series A Conversion Units unless the Company has obtained reasonable
assurance that such transaction is exempt from the registration requirements of, or is covered by an effective registration statement
under, the Securities Act, and all applicable state securities laws, including, if necessary in the reasonable judgment of the Company or
its legal counsel, receipt of an opinion to such effect from counsel reasonably satisfactory to the Company. In no event would such
opinion be required if the Common Units could, upon conversion, be resold pursuant to Rule 144 or Rule 144A under the Securities Act.
Such conversion shall be deemed to have been effected as of the close of business on the date an event described in Section 9.1 occurred
or the Series A Triggering Event occurred, and the person or persons entitled to receive the Common Units (or other securities into
which the Common Units are then convertible) issuable upon conversion shall be treated for all purposes as the holder or holders of
record of such Common Units (or other securities into which the Common Units are then convertible) as of the close of business on such
date.
(b) Each Series C Preferred Member that desires to convert Series C Preferred Units into Common Units pursuant to this Article
IX shall surrender any certificate or certificates therefore, duly endorsed, or an instrument of conveyance executed by such Member
sufficient to transfer such converted Units at the office of the Company and shall give written notice to the Company at such office that
such Member elects to convert the same. Such notice shall state the number Series C Preferred Units being converted. Thereupon, the
Company shall promptly issue such Common Units and deliver at such office to such holder a certificate or certificates for the number of
Common Units to which such holder is entitled. Notwithstanding the foregoing, the Company shall not be required to issue any such
Units to any Person other than the Person listed in the Companys records as the holder of the Series C Preferred Units unless the
Company has obtained reasonable assurance that such transaction is exempt from the registration requirements of, or is covered by an
effective registration statement under, the Securities Act, and all applicable state securities laws, including, if necessary in the reasonable
judgment of the Company or its legal counsel, receipt of an opinion to such effect from counsel reasonably satisfactory to the Company.
In no event would such opinion be required if the Common Units could, upon conversion, be resold pursuant to Rule 144 or Rule 144A
under the Securities Act. Such conversion shall be deemed to have been made at the close of business on the date of such surrender of
the certificates representing the Units to be converted, and the Person entitled to receive the Common Units issuable upon such
conversion shall be treated for all purposes as the record holder of such Units on such date.
(c) Immediately prior to the conversion of Series A Preferred Units or Series C Preferred Units into Common Units (or other
securities into which the Common Units are then convertible) upon the occurrence of a Series A Triggering Event or an election to
convert Series C Preferred Units pursuant to Section 9.4 (as applicable), the Company shall distribute cash with respect to each Series A
Preferred Unit in an amount equal to such Units Undistributed Incentive A Return and each Series C Preferred Unit in an amount equal
to such Units Undistributed Incentive C Return, in any case immediately prior to such conversion. At the option of a Series A Preferred
Member or Series C
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Preferred Member (as applicable), such Member may elect to have its Undistributed Incentive A Return or Undistributed Incentive C
Return (as applicable) paid in Common Units in an amount equal to the Undistributed Incentive A Return or Undistributed Incentive C
Return (as applicable) for each such Unit divided by the Invested Capital for a Series A Preferred Unit or Invested Capital for a Series C
Preferred Unit (as applicable). Notwithstanding anything to the contrary contained herein, if at the time of any conversion of Series A
Preferred Units or Series C Preferred Units the funds of the Company legally available for payment of such Undistributed Incentive A
Return or Undistributed Incentive C Return are insufficient to make the required payments or the Company is otherwise prohibited from
making any such payment or portion thereof, whether under the Note Purchase Agreement, or otherwise, then the Company shall use
those funds that are legally available and otherwise permitted hereunder to make such payments first to satisfy any such payment
obligations for Undistributed Incentive C Return and then Undistributed Incentive A Return, allocated in each case on a first come, first
served basis with respect to Series C Preferred Units and Series A Preferred Units subject to conversion and any remaining
Undistributed Incentive A Return or Undistributed Incentive C Return (as applicable) shall convert into Common Units in accordance
with this subsection.
9.6 Intentionally Omitted.
9.7 Conversion Price Adjustments.
(a) Adjustment for Splits and Combinations. If the Company shall at any time or from time to time after the Effective Date effect a
subdivision of the outstanding Common Units without a corresponding subdivision of the Series A Preferred Units and/or Series C
Preferred Units, each of the Common Unit Conversion Price and Series C Conversion Price in effect immediately before that subdivision
shall be multiplied by a fraction (A) the numerator of which is the total number of Common Units issued and outstanding immediately
prior to the time of such subdivision and (B) the denominator of which is the total number of Common Units issued and outstanding as a
result of such subdivision. Conversely, if the Company shall at any time or from time to time after the Effective Date combine the
outstanding Common Units into a smaller number of Common Units without a corresponding combination of the Series A Preferred
Units and/or Series C Preferred Units, each of the Common Unit Conversion Price and Series C Conversion Price in effect immediately
before the combination shall be multiplied by a fraction (A) the numerator of which is the total number of Common Units issued and
outstanding immediately prior to the time of such combination and (B) the denominator of which is the total number of Common Units
issued and outstanding as a result of such combination. Any adjustment under this provision shall become effective at the close of
business on the date the subdivision or combination becomes effective.
(b) Adjustment for Distributions. If the Company at any time or from time to time after the Effective Date makes, or fixes a record
date for the determination of Common Members entitled to receive a Distribution payable in additional Common Units, in each such
event each of the Common Unit Conversion Price and the Series C Conversion Price that is then in effect shall be decreased as of the
time of such issuance
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or, in the event such record date is fixed, as of the close of business on such record date, by multiplying each of the Common Unit
Conversion Price and Series C Conversion Price then in effect by a fraction (A) the numerator of which is the total number of Common
Units issued and outstanding immediately prior to the time of such issuance or the close of business on such record date and (B) the
denominator of which is the total number of Common Units issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of Common Units issuable in payment of such Distribution; provided, that, if such
record date is fixed and such Distribution is not fully paid or if such Distribution is not fully made on the date fixed therefor, each of the
Common Unit Conversion Price and the Series C Conversion Price shall be recomputed accordingly as of the close of business on such
record date and thereafter each shall be adjusted pursuant to this provision to reflect the actual payment of such Distribution.
(c) Adjustment for Reclassification, Exchange and Substitution. If at any time or from time to time after the Effective Date, the
Common Units issuable upon the conversion of Series A Preferred Units and Series C Preferred Units is changed into the same or a
different number of Units of any series of Units, whether by recapitalization, reclassification or otherwise (other than an acquisition or
asset transfer or a subdivision or combination of Units or Unit Distribution or a reorganization, merger, consolidation or sale of assets
provided for elsewhere in this Section 9.7), in any such event each holder of Series A Preferred Units and Series C Preferred Units shall
have the right thereafter to convert such Units into the kind and amount of stock and other securities and property receivable upon such
recapitalization, reclassification or other change by holders of the maximum number of Common Units into which such Series A
Preferred Units or Series C Preferred Units could have been converted immediately prior to such recapitalization, reclassification or
change, all subject to further adjustment as provided herein or with respect to such other securities or property by the terms thereof
(d) Reorganizations, Mergers, Consolidations or Sales of Assets. If any capital reorganization, reclassification, recapitalization,
consolidation, merger, sale of all or substantially all of the Companys assets or other similar transaction (any such transaction being
referred to herein as an Organic Change) shall be effected in such a way that Common Members shall be entitled to receive (either
directly or upon subsequent liquidation) stock, securities or assets with respect to or in exchange for Common Units, then, as a condition
of such Organic Change, lawful and adequate provisions shall be made whereby each Series A Preferred Member and Series C Preferred
Member shall thereupon have the right to receive, upon the basis and upon the terms and conditions specified herein and in lieu of the
Common Units immediately theretofore receivable upon the conversion of Units such shares of stock, securities or assets as may be
issued or payable with respect to or in exchange for a number of outstanding Common Units equal to the number of Common Units
immediately theretofore receivable upon such conversion had such Organic Change not taken place, and in any case of a reorganization
or reclassification only appropriate provisions shall be made with respect to the rights and interests of such holder to the end that the
provisions hereof (including provisions for adjustments of the Common Unit Conversion Price and Series C Conversion Price) shall
thereafter be applicable, as nearly as may be, in relation to any shares of stock, securities or assets thereafter deliverable upon the
exercise of such conversion rights.
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(e) Sale of Common Units Below Preferred Conversion Price.
(i) If at any time or from time to time after the Effective Date, the Company issues or sells, or is deemed by the express
provisions of subsection (iii) to have issued or sold, Additional Common Units, other than as a Distribution on any Common Units
as provided in subsection (b) above, and other than a subdivision or combination of Common Units as provided in subsection
(a) above, for an Effective Price less than the then effective Common Unit Conversion Price or Series C Conversion Price, then
and in each such case the then applicable existing Common Unit Conversion Price or existing Series C Conversion Price shall be
reduced, as of the opening of business on the date of such issue or sale, to a price equal to the Effective Price for which Additional
Common Units have been issued or sold or deemed to have been issued or sold; provided, that, if prior to such adjustment to the
Series C Conversion Price only, under this subsection (e) the Series C Conversion Price was reduced pursuant to Article X, then
upon any subsequent adjustment pursuant to this subsection (e), the Series C Conversion Price shall be further reduced by the
aggregate incremental reductions to the Series C Conversion Price prior to such adjustment under this subsection (e). No
adjustment to the Common Unit Conversion Price shall result from any decrease of the Series C Conversion Price pursuant to
Article X or the last clause of the preceding sentence.
(ii) For the purpose of making any adjustment required under this subsection (e), the consideration received by the Company
for any issue or sale of securities shall (A) to the extent it consists of cash, be computed at the net amount of cash received by the
Company after deduction of any underwriting or similar commissions, compensation or concessions paid in cash or allowed to be
paid in cash by the Company in connection with such issue or sale but without deduction of any expenses payable by the Company
and without deduction for any such commissions, compensation or concessions payable in Units or Convertible Securities, (B) to
the extent it consists of property other than cash, be computed at the fair value of that property as determined in good faith by the
Board of Managers, and (C) if Additional Common Units, Convertible Securities or rights or options to purchase either Additional
Common Units or Convertible Securities are issued or sold together with other securities or other assets of the Company for a
consideration which covers both, be computed as the portion of the consideration so received that may be reasonably determined in
good faith by the Board of Managers to be allocable to such Additional Common Units, Convertible Securities or rights or options.
(iii) For the purpose of the adjustment required under this subsection (e), if the Company issues or sells (A) any securities
(directly or indirectly) convertible into or exchangeable for Additional Common Units, including all warrants, options and other
rights to acquire any Equity Interests of the Company
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(Convertible Securities) or (B) rights or options for the purchase of Additional Common Units or Convertible Securities and if
the Effective Price of such Additional Common Units is less than the then applicable Common Unit Conversion Price or Series C
Conversion Price in each case the Company shall be deemed to have issued at the time of the issuance of such rights or options or
Convertible Securities the maximum number of Additional Common Units issuable upon exercise or conversion thereof and to
have received as consideration for the issuance of such securities an amount equal to the total amount of the consideration, if any,
received by the Company for the issuance of such rights or options or Convertible Securities, plus, in the case of such rights or
options, the minimum amounts of consideration, if any, payable to the Company upon the exercise of such rights or options, plus,
in the case of Convertible Securities, the minimum amounts of consideration, if any, payable to the Company (other than by
cancellation of liabilities or obligations evidenced by such Convertible Securities) upon the conversion thereof; provided, that, if in
the case of Convertible Securities the minimum amounts of such consideration cannot be ascertained, but are a function of
antidilution or similar protective clauses, the Company shall be deemed to have received the minimum amounts of consideration
without reference to such clauses; provided, further, that if the minimum amount of consideration payable to the Company upon
the exercise or conversion of rights, options or Convertible Securities is reduced over time or on the occurrence or nonoccurrence
of specified events other than by reason of antidilution adjustments, the Effective Price shall be recalculated using the figure to
which such minimum amount of consideration is reduced; provided, further, that if the minimum amount of consideration payable
to the Company upon the exercise or conversion of such rights, options or Convertible Securities is subsequently increased, the
Effective Price shall be again recalculated using the increased minimum amount of consideration payable to the Company upon the
exercise or conversion of such rights, options or Convertible Securities. No further adjustment of the Common Unit Conversion
Price or Series C Conversion Price, as adjusted upon the issuance of such rights, options or Convertible Securities, shall be made
as a result of the actual issuance of Additional Common Units on the exercise of any such rights or options or the conversion of
any such Convertible Securities.
(iv) Additional Common Units shall mean all Common Units issued by the Company or deemed to be issued pursuant to
this subsection (e), other than: (A) Series C Preferred Units issued upon the exercise or conversion of Series C Warrants;
(B) Common Units issued upon the conversion of Series A Preferred Units or Series C Preferred Units; and (C) Series A Preferred
Units issued upon the conversion or exercise of Series A Warrants as in effect on the Effective Date. The Effective Price of
Additional Common Units shall mean the quotient determined by dividing the total number of Additional Common Units issued or
sold, or deemed to have been issued or sold by the Company under this subsection (e), into the aggregate consideration received, or
deemed to have been received by the Company for such issue under this subsection (e), for such Additional Common Units.
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9.8 Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Common Unit Conversion Price or
Series C Conversion Price pursuant to this Article IX, the Company, at its expense, shall promptly compute such adjustment or readjustment
in accordance with the terms hereof and prepare and furnish to each holder of Series A Preferred Units or Series C Preferred Units (as
applicable) a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based. The Company shall, upon the written request at any time of any holder of Series A Preferred Units or Series C
Preferred Units furnish or cause to be furnished to such holder a like certificate setting forth (i) such adjustment and readjustment, (ii) the
Common Unit Conversion Price or Series C Conversion Price (as applicable) at the time in effect, and (iii) the number of Common Units and
the amount, if any, of other property which at the time would be received upon the conversion of a Series A Preferred Unit or Series C
Preferred Units pursuant to Article IX.
9.9 Notices of Record Date. In the event of any taking by the Company of a record of the holders of any class of securities for the
purpose of determining the holders thereof who are entitled to receive any Distribution (other than distributions provided by Section 6.10), any
right or warrant to subscribe for, purchase or otherwise acquire any Units or any class of any other securities or property, or to receive any
other right, whether now existing or hereafter created), the Company shall mail to each holder of Series A Preferred Units and Series C
Preferred Units, at least 20 days prior to the date specified therein, a notice specifying the date on which any such record is to be taken for the
purpose of such Distribution, right or warrant, and the amount and character of such Distribution, right or warrant. The Company shall not
make or issue such Distribution, right or warrant described herein unless it provides the holders of the Series A Preferred Units and Series C
Preferred Units at least 20 days advance written notice thereof.
9.10 Payment of Taxes. The Company will pay all taxes (other than taxes based upon income) and other governmental charges that may
be imposed with respect to the issue or delivery of Units upon conversion of Units excluding any tax or other charge imposed in connection
with any Transfer involved in the issue and delivery of Units in a name other than that in which the Units so converted were registered.
9.11 Termination of Conversion Rights. The conversion rights of any Units subject to redemption hereunder shall terminate on the date
such shares are redeemed.
9.12 Closing of Books. The Company will at no time close its transfer books in any manner which interferes with the timely conversion
of Units.
9.13 Certain Events. If any event occurs of the type contemplated by the provisions of this Article IX but not expressly provided for by
such provisions (including the granting of equity appreciation rights, phantom equity rights or other rights with equity features), then the
Board of Managers shall make an appropriate adjustment in the Conversion Price so as to protect the rights of the Series A Preferred Members
and Series C Preferred Members; provided, that no such adjustment shall increase the Common Unit Conversion Price or Series C Conversion
Price as otherwise determined pursuant to this Article IX or decrease the amount of Common Units issuable upon conversion of any Series A
Preferred Unit or Series C Preferred Unit.
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9.14 No Avoidance. In the event the Company shall enter into any transaction for the purpose of avoiding the provisions of this Article
IX, the benefits provided by such provisions shall nevertheless apply and be preserved.
9.15 No Adjustment. Each Common Member and Series A Preferred Member acknowledges and agrees that no adjustment to the
Common Unit Conversion Price shall occur as a result of the consummation of any purchase and sale of Series C Warrants under the Note
Purchase Agreement, the issuance of Units upon the exercise of Series C Warrants or any subsequent issuance of Units upon the conversion of
any Units issued upon the exercise of Series C Warrants and such Members hereby irrevocably waive any adjustment to the Common Unit
Conversion Price that may otherwise occur in connection with any of the foregoing.
ARTICLE X
DEFAULTS
10.1 Default. A Default shall have occurred if:
(a) the Company fails to pay the full amount of any Distributions for 30 days after the payment due date declared by the Board of
Managers;
(b) the Company or TVAX Founders, LLC breaches, fails to perform or observe any other covenants, agreements or obligations
contained in any of the Investment Documents, including the failure to pay in full all amounts owed in cash for redemption or put
obligations of the Company contained in the Series C Warrants on the Redemption Date or initial closing date (as applicable), if such
failure continues uncured for 30 days (if capable of cure);
(c) any representation or warranty of the Company contained in any of the Investment Documents at any time is untrue in any
material respect (without giving effect to any materiality qualification contained therein) and continues uncured for 30 days (if capable
of cure);
(d) the Company makes an assignment for the benefit of creditors or admits in writing its inability to pay its debts generally as they
become due, or an order, judgment, decree or injunction is entered adjudicating the Company bankrupt or insolvent or requiring the
dissolution or split up of the Company or preventing the Company from conducting all or any part of its business; or any order for relief
with respect to the Company is entered under the Federal Bankruptcy Code; or the Company petitions or applies to any tribunal for the
appointment of a custodian, trustee, receiver or liquidator of the Company, or of any substantial part of the assets of the Company, or
commences any proceeding relating to the Company under any bankruptcy reorganization, arrangement, insolvency, readjustment of
debt, dissolution or liquidation or similar laws of any jurisdiction now or hereafter in effect; or any such petition or application is filed,
or any such proceeding is commenced, against the Company and either (i) the Company by any act indicates its approval thereof,
consent thereto or acquiescence therein or (ii) such petition, application or proceeding is not dismissed within sixty (60) days;
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(e) any of the Companys assets are attached, seized, subjected to a writ or distress warrant, or are levied upon, or come within the
possession of any receiver, trustee, custodian or assignee for the benefit of creditors in connection with any obligations or liabilities of
the Company and such attachment, seizure, warrant, levy or possession could reasonably be expected to have a Material Adverse Effect;
(f) the Company defaults in the payment when due, or in performance or observance, of any material obligation of the Company
and such default continues uncured for 30 days;
(g) any of the Investment Documents shall cease to be in full force and effect or declared to be null and void by a court of
competent jurisdiction;
(h) a final judgment in excess of $100,000 is rendered against the Company; or
(i) the occurrence of any event specified in the Investment Compliance Agreement that gives rise to a right to require the purchase,
repurchase or redemption of securities in accordance therewith; or
(j) the occurrence of any event that could cause the injunction, cessation or substantial curtailment of the conduct of business by
the Company, whether by a court, administrative agency or other governmental authority or otherwise, including the loss, suspension or
revocation of, or failure to renew, any license, permit or other approval required by the Company to conduct its business.
10.2 Consequences of a Default.
(a) For a Default capable of cure the then applicable Incentive C Return shall increase immediately by an increment of 2%
retroactive to the occurrence of the event giving rise to the Default. Thereafter, until such time as no Default exists, the Incentive C
Return shall increase automatically at the end of each succeeding 30-day period by an additional increment of 1%. Any increase in the
Incentive C Return resulting from this provision shall terminate as of the close of business on the date on which no Default exists,
subject to subsequent increases pursuant to this provision.
(b) For a Default not capable of cure the then applicable Incentive C Return shall increase immediately by an increment of 5%
retroactive to the occurrence of the event giving rise to the Default. In no event shall an increase to the Incentive C Return under this
provision be rescinded.
(c) For a Default capable of cure the then applicable Series C Conversion Price shall be reduced immediately retroactive to the
occurrence of the event giving rise to the Default by an increment of 5% of what the Series C Conversion Price would have been
immediately prior to such adjustment. Thereafter, until such time as no Default exists, the then Incentive C Return shall be automatically
reduced at the end of each succeeding 30-day period by an additional increment of 1% of what the Series C Conversion Price would
have been immediately prior to such adjustment. In no event shall a decrease to the Incentive C Return under this provision be rescinded.
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(d) For a Default not capable of cure the then applicable Series C Conversion Price shall be reduced immediately retroactive to the
occurrence of the event giving rise to the Default by an increment of 10% of what the Series C Conversion Price would have been
immediately prior to such adjustment. In no event shall a decrease to the Incentive C Return under this provision be rescinded.
(e) If any Default exists, each Series C Preferred Member shall also have any other rights which such Member is entitled to under
any contract or agreement at any time and any other rights which such holder may have pursuant to applicable law.
ARTICLE XI
DISSOLUTION AND TERMINATION; WITHDRAWAL
11.1 Dissolution.
(a) The Company shall be dissolved only upon the first to occur of the following events (a Dissolution):
(i) Subject to the provisions of the Note Purchase Agreement, upon the approval of the Members holding a majority of the
voting Units;
(ii) upon entry of a decree of judicial dissolution with respect to the Company by a court of competent jurisdiction;
(iii) upon the sale of all or substantially all of the assets of the Company; or
(iv) an event that makes it unlawful for all or substantially all of the business of the Company to be continued, but any cure
of illegality within ninety (90) days after notice to the Company of the event is effective retroactively to the date of the event for
purposes of this section.
(b) As soon as possible following the occurrence of any of the events specified in this Section effecting the Dissolution of the
Company, the Board of Managers shall take such actions as may be required pursuant to the Act and shall proceed to wind up, liquidate
and terminate the business and affairs of the Company. The plan of winding up, liquidation and termination shall be as approved by the
Board of Managers. In connection with such winding up, the Board of Managers shall have the authority to do any and all acts and
things authorized by, and in accordance with, the Act and other applicable laws, and such plan for the purpose of winding up and
liquidation.
11.2 Liquidating Distributions. Upon a liquidation, the Board of Managers shall take full account of the Companys liabilities and
property and shall cause the property or the proceeds from the sale thereof, to the extent sufficient therefor, to be applied and distributed, to
the maximum extent permitted by law, in the following order:
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(a) First, to creditors (including Members and Managers who are creditors, to the extent otherwise permitted by law) in satisfaction
of all of the Companys debts and other liabilities (whether by payment or the making of reasonable provision for payment thereof);
(b) Second, to the Series C Preferred Members pro rata in an amount equal to each Series C Preferred Members Series C Total
Preference Amount for such Members Series C Preferred Units or the redemption price for such Series C Preferred Members Series C
Preferred Units if subject to a Series C Redemption Request made prior to or within 20 days after the Series C Preferred Members
receive written notice of a liquidation;
(c) Third, to the Series A Preferred Members pro rata in an amount equal to each Series A Preferred Members Series A Total
Preference Amount for such Members Series A Preferred Units;
(d) Fourth, to the Series A Preferred Members, Series C Preferred Members and Common Members in respect of Series A
Preferred Units, Series C Preferred Units and Common Units outstanding on the Effective Date determined on a fully diluted basis as if
all then outstanding Series C Warrants and Series A Warrants have been exercised or converted in full immediately prior to such
distribution in proportion to their respective Percentage Interests (determined as if all Series A Preferred Units and Series C Preferred
Units have converted into Common Units as set forth in Article IX immediately prior to such distribution in each case assuming the
payment of the Undistributed Incentive A Return and Undistributed Incentive C Return in full under Section 9.5(c)) until an aggregate
amount equal to $1.50 has been distributed under this subsection (d) and Section 6.10(d) for each such Unit.
(e) Fifth, any balance, among the Series A Preferred Members, Series C Preferred Members, Common Members and Profits
Members in proportion to their respective Percentage Interests (determined as if all Series A Preferred Units and Series C Preferred
Units have converted into Common Units as set forth in Article IX immediately prior to such distribution in each case assuming the
payment of the Undistributed Incentive A Return and Undistributed Incentive C Return in full under Section 9.5(c)).
11.3 Compliance With Certain Requirements of Regulations; Deficit Capital Accounts. In the event the Company is liquidated within
the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), distributions shall be made pursuant to Section 11.2. If any Member has a deficit
balance in his or her Capital Account (after giving effect to all contributions, distributions and allocations for all Allocation Years, including
the Allocation Year during which such liquidation occurs), such Member shall have no obligation to make any contribution to the capital of
the Company with respect to such deficit, and such deficit shall not be considered a debt owed to the Company or to any other Person for any
purpose whatsoever. A pro rata portion of the distributions that would otherwise be made to the Members pursuant to this Article XI may be:
(a) Distributed to a trust established for the benefit of the Members for the purposes of liquidating Company assets, collecting
amounts owed to the Company, and paying any contingent or unforeseen liabilities or obligations of the Company. The assets of any
such trust shall be distributed to the Members from time to time, in the reasonable discretion of the Board of Managers, in the same
proportions as the amount distributed to such trust by the Company would otherwise have been distributed to the Members pursuant to
Section 11.2 hereof; or
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(b) Withheld to provide a reasonable reserve for Company liabilities (contingent or otherwise) and to reflect the unrealized portion
of any installment obligations owed to the Company, provided that such withheld amounts shall be distributed to the Members as soon
as practicable.
11.4 Rights of Members. Except as otherwise provided in this Agreement, each Member shall look solely to the property of the
Company for the return of his or her Capital Contribution and has no right or power to demand or receive property other than cash from the
Company. If the assets of the Company remaining after payment or discharge of the debts or liabilities of the Company are insufficient to
return such Capital Contribution, the Members shall have no recourse against the Company or any other Member or Manager.
11.5 Allocations During Period of Liquidation. During the period commencing on the first day of the Year during which a dissolution
occurs and ending on the date on which all of the assets of the Company have been distributed to the Members pursuant to Section 11.2
hereof, the Members shall continue to share Profits, Losses, gain, loss and other items of Company income, gain, loss or deduction in the
manner provided in Article VI hereof.
11.6 Character of Liquidating Distributions. All payments made in liquidation of the interest of a Member in the Company shall be made
in exchange for the interest of such Member in property pursuant to Section 736(b)(1) of the Code, including the interest of such Member in
Company goodwill.
11.7 Articles of Dissolution. When all debts, liabilities and obligations of the Company have been paid or discharged, or adequate
provisions have been made therefor, and all of the remaining assets of the Company have been distributed to the Members, articles of
dissolution shall be executed in duplicate and verified by the person signing the articles, which articles shall set forth the information required
by the Act, and shall be filed with the Secretary of State. Upon such filing the existence of the Company shall cease, except as provided in the
Act.
ARTICLE XII
MISCELLANEOUS PROVISIONS
12.1 Notices. Except as otherwise provided herein, any notice, demand, or communication required or permitted to be given by any
provision of this Agreement shall be in writing and deemed to have been sufficiently given, served or delivered for all purposes on the date
given, served or delivered if sent by facsimile transmission to the partys facsimile number, as set forth on the books and records of the
Company (such transmission shall be evidenced by a confirmation report showing the date of transmission), delivered personally to the party
to whom the same is directed, or sent by overnight delivery by a nationally recognized overnight delivery service, postage and charges
prepaid, addressed to the partys address, as set forth on the books and records of the Company. Any party may change its address or
facsimile number for notice by giving notice in writing, stating its new address or facsimile number for notices to the Company.
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12.2 Governing Law. This Agreement, and the substantive application and interpretation hereof, shall be governed exclusively by the
law of the state of the Act.
12.3 Entire Agreement. This Agreement and the other documents and agreements referred to herein and the other documents of even
date herewith delivered or executed in connection with the transactions contemplated by the Note Purchase Agreement together constitute the
entire agreement among the parties hereto with respect to the subject matter hereof. This Agreement supersedes all prior agreements among
the parties with respect to the subject matter hereof and all such prior agreements shall be void and of no further force or effect as of the date
thereof.
12.4 Further Assurances. Each party hereto shall cooperate and shall take such further action and shall execute and deliver such further
documents as may be reasonably requested by any other party in order to carry out the provisions and purposes of this Agreement.
12.5 Construction. Whenever the singular number is used in this Agreement and when required by the context, the same shall include the
plural, and the masculine gender shall include the feminine and neuter genders and vice versa.
12.6 Headings. The headings in this Agreement are inserted for convenience only and are in no way intended to describe, interpret,
define, or limit the scope, extent or intent of this Agreement or any provision hereof.
12.7 Waivers. The failure of any party to seek redress for violation of or to insist upon the strict performance of any covenant or
condition of this Agreement shall not prevent a subsequent act, which would have originally constituted a violation, from having the effect of
an original violation.
12.8 Rights and Remedies Cumulative. The rights and remedies provided by this Agreement or the other agreements and documents
referred to herein are cumulative and the use of any one right or remedy by any party shall not preclude or waive the right to use any or all
other remedies. Said rights and remedies are given in addition to any other rights the parties may have by law, statute, ordinance or otherwise.
12.9 Severability. If any provision of this Agreement or the application thereof to any person or circumstance shall be invalid, illegal or
unenforceable to any extent, the remainder of this Agreement and the application thereof shall not be affected and shall be enforceable to the
fullest extent permitted by law.
12.10 Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions and agreements herein contained shall be binding
upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their respective heirs, legal representatives,
successors and assigns.
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12.11 Creditors. None of the provisions of this Agreement shall be for the benefit of or enforceable by any creditors of the Company.
12.12 Amendments to the Articles or this Agreement.
(a) Except as otherwise provided herein and subject to any other consent requirements contained in the Note Purchase Agreement,
neither the Articles nor this Agreement shall be modified, amended, or restated in any manner other than by the written agreement of the
Members holding a majority of the Voting Units.
(b) This Agreement may be amended by the Board of Managers, without any execution of such amendment by the Members, in
order to reflect the modification of this Agreement to comply with the relevant tax laws and to amend Exhibit A as contemplated by
Section 5.1.
12.13 No Partition. Each Manager and Member irrevocably waives during the term of the Company the right, if any, such Member may
have, if any, to maintain any action for partition with respect to the real property of the Company.
12.14 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which shall
constitute one and the same instrument.
12.15 Securities Law Investment Intent, Representations and Warranties. Each Member warrants, represents, agrees and acknowledges:
(a) that he or she has adequate means of providing for his or her current needs and foreseeable future contingencies, and anticipates no need
now or in the foreseeable future to sell his or her Units; (b) that he or she is acquiring his or her Units for his or her own account as a longterm investment and without a present view to make any distribution, resale or fractionalization thereof (other than in the case of TVAX
Investors, LLC a distribution of any Units it may acquire to its members); (c) that he or she and his or her independent counselors have such
knowledge and experience in financial and business matters that they are capable of evaluating the merits and risks of the investment involved
in his or her acquisition of his or her Units and they have evaluated the same; (d) that he or she is able to bear the economic risks of such
investment; (e) that he or she has had access to all information regarding the Company and the Members and has had an opportunity to ask all
of the questions regarding the Company and the Members as he or she deems necessary to fully evaluate his or her investments therein;
(f) that in connection with his or her acquisition of a Unit, he or she has been fully informed by his or her independent counsel as to the
applicability of the requirements of the Securities Act and all applicable state securities or blue sky laws to his or her Units; (g) that he or
she understands that (1) his or her Units are not registered under the Securities Act or any state securities law, (2) there is no market for his or
her Units and that he or she will be unable to Transfer his or her Units except in compliance with this Agreement, (3) such Units cannot be
expected to be readily transferred or liquidated; and (4) his or her acquisition of a Unit in the Company involves a high degree of risk; and
(h) that no representations are or have been made to him or her by any Member or its representatives as to any tax advantages which may
inure to his or her benefit or as to the Companys status for tax purposes, and that he or she has relied upon his or her independent counsel
with respect to such matters. Nothing in this Section 12.15 or elsewhere in this Agreement shall limit, reduce or offset any liability of the
Company under the Note Purchase Agreement or any of the other agreements, instruments or documents executed and delivered in connection
with the transactions contemplated thereunder, whether arising from a breach of a representation or warranty or otherwise.
45

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

12.16 Confidentiality.
(a) For purposes hereof, the term Confidential Information shall mean all information, whether or not reduced to writing, used
by or belonging to or relating to the Company, which is not generally known to the public or to the industry in which the Company is or
may become engaged, including, without limitation, past, present or future business or trade secrets, fee lists, methods, policies,
standards, manuals, handbooks, business strategies, records, samples, reports, technology, computer hardware and software, customer or
client lists, financial or proprietary information, and all financial and other information, knowledge or data of any kind or character
relating to the business of the Company, and all copies and duplications of any such information. Confidential Information does not
include information that a recipient can conclusively establish: (i) is or subsequently becomes publicly available without such recipients
breach of any obligation owed to the Company or its affiliates; (ii) became known to such recipient prior to disclosure of such
information by the Company to such recipient; (iii) became known to such recipient from a source other than the Company other than by
the breach of an obligation of confidentiality owed to the Company; or (iv) is independently developed by such recipient without the use
of any Confidential Information of the Company. Each Member and Manager hereby recognizes that the Confidential Information
constitutes a valuable trade secret of the Company and is the exclusive property of the Company. Consequently, each Member and
Manager specifically agrees that (i) such Member or Manager shall not at any time directly or indirectly communicate, divulge, disclose,
or make available any Confidential Information to any Person, nor use any Confidential Information for any reason or purpose, either for
the benefit of such Member or Manager or for the benefit of any other Person, except upon the express written authorization of the
Board of Managers; and (ii) whenever the Company shall request, such Member or Manager shall promptly deliver to the Company any
and all Confidential Information in the possession or under the control of such Member or any Manager and not retain any copies thereof
or extracts therefrom. Nothing in this provision shall restrict disclosure of Confidential Information in connection with any action,
litigation or proceeding arising out of or in connection with this Agreement or any of the other Investment Documents nor shall this
provision prohibit disclosure as may be required by law, applicable regulation or subpoena; provided, that such Person provides prompt
written notice thereof (in reasonable detail) so that the Company may seek a protective order or other appropriate remedy and/or waive,
in the sole and absolute discretion of the Company, compliance with this Section. If such protective order or other remedy is not
obtained, or the Company waives, in its sole and absolute discretion, compliance with this provision, such Person may furnish only that
portion of such information or take only such action as is legally required by law or binding order and shall exercise commercially
reasonable efforts to obtain reliable assurance that confidential treatment shall be accorded any information so furnished. Such Person
shall cooperate with the Company, at the Companys expense, in taking any available steps to resist or narrow any such request or
requirement to disclose any such information. In addition, nothing herein shall restrict disclosure of Confidential Information to any
officers, directors, managers, trustees, owners or Affiliates of a Member that is an Entity.
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(b) Each Member and Manager acknowledges that the provisions contained in this Section 12.16 hereof are reasonable and
necessary to protect the legitimate business interests of the Company, and that any violation of such provisions will result in irreparable
injury to the Company, and each Member and Manager agrees that in the event of any actual or threatened violation by such Member or
Manager of any such provisions, the Company shall be entitled to temporary, preliminary, and permanent injunctive relief, without the
necessity of providing bond in addition to any other rights or remedies to which the Company may be entitled hereunder, at law or in
equity, or otherwise. In the event of any actual or threatened violation by a Member or Manager of any provision hereof, such Member
or Manager shall pay the Companys reasonable attorneys fees, court costs, and other expenses incurred in enforcing the provisions
hereof. It is expressly understood and agreed that, although each Member, Manager, and the Company consider the restrictions
contained herein to be reasonable for the purposes set forth herein, if a final judicial determination is made by a court of competent
jurisdiction that the time or territory or any other restriction or provision contained herein is an unreasonable or otherwise unenforceable
restriction or provision, neither this Agreement nor the provisions hereof shall be rendered void, but shall be deemed amended to apply
as to such extent as such court may judicially determine or indicate to be reasonable or, if such court does not so determine or indicate,
to the maximum extent which any pertinent statute or judicial decision may indicate to be a reasonable restriction under the
circumstances involved. Except as provided in the immediately preceding sentence, if a final judicial determination is made that any
provision of this Agreement is an unenforceable, invalid or illegal restriction against a Member or Manager, the provisions hereof shall
be rendered void only in such jurisdiction and only to the-extent that such judicial determination finds such provisions unenforceable,
invalid or illegal, and the enforceability, validity, and legality of the remainder of this Agreement shall not be affected.
12.17 Key Person Insurance. At the request of a Majority of the Series A Preferred Units, the Company shall acquire and maintain life
insurance on Gary W. Wood in an amount of at least $1,000,000 with proceeds payable to the Company.
12.18 Interpretation. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement. Whenever required by the context, any pronoun used in this Agreement shall include the corresponding masculine, feminine, or
neuter forms and the singular form of nouns, pronouns and verbs shall include the plural and vice versa. The use of the word including in
this Agreement shall be by way of example rather than by limitation. Reference to any agreement, document, or instrument means such
agreement, document, or instrument as amended or otherwise modified from time to time in accordance with the terms thereof and if
applicable hereof. Without limiting the generality of the immediately preceding sentence, no amendment or other modification to any
agreement, document or
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instrument that requires the consent of any Person pursuant to the terms of this Agreement or any other agreement will be given effect
hereunder unless such Person has consented in writing to such amendment or modification. The use of the words or, either, and any
shall not be exclusive. The words such as herein, hereinafter, hereof, and hereunder refer to this Agreement as a whole and not
merely to a subdivision in which such words appear unless the context otherwise requires.
12.19 Amended and Restated Agreement. The Company and Members hereby agree and acknowledge that this Agreement amends and
restates that the Original Operating Agreement in its entirety.
12.20 Survival. Sections 5.5, and 4.12 shall survive and continue in full force in accordance with its terms notwithstanding any
termination of this Agreement or the dissolution of the LLC.
12.21 Incorporation of the LLC; Exercise of Series C Warrants
(a) The Board of Managers with the consent of the Supermajority of the Series C Preferred Units (as defined below) and subject to
any additional restrictions contained in the Note Purchase Agreement, may, in order to facilitate an initial public offering registered
under the Securities Act of shares of TVAX Biomedical, Inc., a Delaware corporation (IPO Co.), cause the Company, subject to the
aforementioned consent requirements and restrictions, to incorporate its business, or any portion thereof, including: (i) the transfer of all
of the assets of the Company or the transfer of any portion of such assets, to one or more corporations in exchange for shares of such
corporation(s) and the subsequent distribution of such shares, at such time as the Board of Managers may determine subject to the
aforementioned consent requirements and restrictions, to the Members in accordance with Section 11.2; or (ii) subject to any
adjustments contained in Article IX, by Transfer by each Member of Units held by such Member to one or more corporations or limited
liability companies (whether directly to such entity or entities or indirectly as described in the following sentence) in exchange for shares
or units of such corporation(s) or limited liability company or companies and, in connection therewith, each Member agrees to the
Transfer of such Members Units in accordance with the terms of exchange as provided by the Board of Managers subject to the
aforementioned consent requirements and restrictions and further agrees that as of the effective date of such exchange any Unit
outstanding thereafter which shall not have been tendered for exchange shall represent only the right to receive a certificate representing
the number of shares of such corporation(s) or units of such limited liability company or companies as provided in the terms of such
exchange subject to any adjustment contained in Article IX. The Transfer of Units described in clause (ii) above shall include indirect
Transfers to other entities which may ultimately transfer such interest to one or more corporations. In connection with any such
reorganization or exchange as provided in this Section, each Member of a particular series shall receive the same form of securities and
the same amount of securities per Unit of such series and if any holders of a series of Units are given an option as to the form and
amount of securities to be received, each holder of such series of Units shall be given the same option. Upon conversion to corporate
form pursuant to this Section 12.21, the rights of Members under this Agreement shall
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terminate and the members will, if requested reasonably and in good faith by the Board of Managers enter into an investor rights
agreement, limited liability agreement and such other documents approved by the Board of Managers containing operative terms that are
substantially similar to some or all or the terms of this Agreement. For the avoidance of doubt, this Section 12.21(a) shall apply to the
proposed Restructuring and the documents that Members will be required to enter into pursuant to the preceding sentence in connection
with the Restructuring will be: (i) the Operating Agreement of Holdings, (ii) the Investor Rights Agreement, substantially similar to the
Investor Rights Agreement, dated January 15, 2010, and (iii) a Contribution Agreement and Assignment.
(b) If the Restructuring is consummated, upon exercise of Series C Warrants, the Company shall redeem and the holder of the
warrants being exercised shall sell such Series C Preferred Units issued pursuant thereto for the number of shares of Series C
Convertible Preferred Stock of IPO Co. as provided herein. To effectuate such redemption, the Company shall purchase from IPO Co., at
the IPO Co. market price as of a date that is the trading date immediately preceding the date of such exercise, the number of Shares of
IPO Co. Series C Convertible Preferred Stock to be issued in connection with the redemption. IPO Co. will have an obligation to transfer
to Holdings, all consideration received from the Company for such Shares and Holdings will issue to IPO Co. such number of Units in
Holdings equal to the number of shares purchased by the Company. In addition, Holdings will have an obligation to transfer to the
Company, all consideration received from IPO Co. for its Units and Company shall issue to Holdings such number of Units in Company
equal to the number of shares purchased by the Company. As used in the second sentence of this subsection 12.21(b), number of Shares
of IPO Co. Series C Convertible Preferred Stock to be issued shall equal one share of IPO Co. Series C Convertible Preferred Stock for
each Series C Preferred Unit.
(c) For purposes of this Section 12.21:
(i) The term Supermajority of the Series C Preferred Units shall mean the affirmative vote by the Persons holding at least
70% of all outstanding Series C Preferred Units. For purposes of obtaining the vote, consent, waiver, approval or other action of a
Supermajority of Series C Preferred Units, any Person (other than the Company) holding Series C Warrants shall be deemed to be
the holder of the maximum amount of Series C Preferred Units obtainable upon the conversion or exercise of the same and for
such purposes only such Series C Preferred Units shall be deemed to be in existence. By way of example only, if Series C
Preferred Members hold 500,000 Series C Preferred Units and Series C Warrants may obtain 1,000,000 Series C Preferred Units
upon the exercise of outstanding Series C Warrants in full, then a Supermajority of the Series C Preferred Units consists of the
affirmative vote, consent, waiver or approval of any combination of Series C Preferred Members and holders of Series C Warrants
representing 1,050,000 Series C Preferred Units outstanding and held by Series C Preferred Members and issuable upon exercise
of outstanding Series C Warrants.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed on July 15, 2011
TVAX BIOMEDICAL I, LLC
By: /s/ Gary W. Wood
Gary W. Wood, Manager

/s/ Gary W. Wood
Gary W. Wood, under Power of Attorney for the
Members set forth on Exhibit B
Solely for purposes of evidencing its agreement set forth
in Section 12.21(b):
TVAX HOLDINGS, LLC
By: /s/ Gary W. Wood
Gary W. Wood, Manager
Solely for purposes of evidencing its agreement set forth
in Section 12.21(b):
TVAX BIOMEDICAL, INC.
By: /s/ Gary W. Wood
Gary W. Wood, President
[SIGNATURES CONTINUED ON NEXT PAGE]
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The James P. Pace Trust under Declaration of Trust
dated February 7, 1992
/s/ James P. Pace
James P. Pace, Trustee
TVAX INVESTORS, LLC
By:

/s/ Larry C. Maddox

Name: Larry C. Maddox, Manager
Title: Managing Member
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Exhibit 10.1
LICENSE AGREEMENT
THIS LICENSE AGREEMENT (this Agreement) is made and entered into on the 10th day of August, 2007, by and between GARY
W. WOOD, an individual (hereinafter referred to as Licensor), and TVAX BIOMEDICAL, LLC, a Missouri limited liability company
(hereinafter referred to as Licensee).
WITNESSETH:
WHEREAS, Licensor is the owner of U.S. Patent No. 6,403,369 entitled CELL CULTURE VESSEL (which relates to the design of a
flask), issued on June 11, 2002, and has a pending patent application (U.S. Patent Application Serial No. 11/677,933 entitled MULTICOMPARTMENT CELL CULTURE VESSEL) that was filed on February 22, 2007 relating to the modification of the patented flask design
(such intellectual property relating to U.S. Patent No. 6,403,369 and U.S. Patent Application No. 11/677,933 being hereinafter referred to as
the Flask Inventions or the Flasks); and
WHEREAS, Licensee desires to obtain a license from Licensor relating to the Flask Inventions upon the terms and conditions
hereinafter set forth.
NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the parties hereto agree as follows:
ARTICLE I
DEFINITIONS
1.1 Affiliate shall mean (a) any corporation, partnership or other entity of which the party with respect to which the term is used now
or hereafter during the term of this Agreement owns or controls, directly or indirectly, at least fifty percent (50%) of such entitys outstanding
equity, voting stock or other securities (or such lesser percentage that is the maximum allowed to be owned by a foreign corporation in a
particular jurisdiction), or (b) any corporation, partnership or other entity which now or hereafter during the term of this Agreement owns or
controls directly or indirectly at least fifty percent (50%) of the outstanding equity voting stock or other securities (or such lesser percentage
that is the maximum allowed to be owned by a foreign corporation in a particular jurisdiction) of such party, and (c) any affiliate thus
determined of an affiliate of such party.
1.2 Dollars or $ shall mean the currency of the United States of America.
1.3 Technical Information shall mean any and all data, know-how and other information existing as of the effective date of this
Agreement or generated during the term of this Agreement, which is owned or controlled by Licensor and directly relates to the Flasks.
1.4 United States shall mean the United States of America.
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ARTICLE II
LICENSES GRANTED
2.1 Subject to the terms and conditions of this Agreement, Licensor hereby grants Licensee the right to manufacture the Flasks solely for
its own use, and to use the Technical Information in connection therewith. The licenses granted herein shall commence as of the execution
date of this Agreement and shall continue for the entire unexpired term of U.S. Patent No. 6,403,369 and any patent issuing from U.S. Patent
Application No. 11/677,933. No other right or license is granted to Licensee and Licensor shall retain the rights to license the Flask Inventions
for all other purposes not explicitly licensed to Licensee, except as may be restricted pursuant to Section 6.2 of this Agreement.
2.2 The license granted under Section 2.1 shall be subject to the obligations of Licensor and of Licensee to the United States under any
and all applicable laws and regulations.
2.3 Neither this Agreement, nor the operation thereunder, nor any interpretation thereof shall, at any time, be construed to transfer to
Licensee ownership of the Flask Inventions or the Technical Information or to transfer to Licensee the right to register the same in its name as
owner thereof.
ARTICLE III
TECHNICAL ASSISTANCE
3.1 Licensor shall furnish the Technical Information to Licensee and shall provide assistance to Licensee as is required by Licensee in
order to manufacture the Flasks.
3.2 Licensor and Licensee each will fully and freely exchange with the other any further Technical Information (whether or not
patentable) which either shall develop or acquire from time to time during the term of this Agreement.
3.3 All out-of-pocket expenses incurred by Licensor in the performance of technical assistance hereunder shall be paid by Licensee to
Licensor in Dollars or such other convertible currency as Licensor may accept.
ARTICLE IV
COVENANTS OF LICENSEE
4.1 Licensee agrees that it will not directly or indirectly use the Technical Information furnished to it hereunder except for the
manufacture of Flasks for its own use, in accordance with this Agreement.
4.2 Licensee shall thoroughly inspect and test all materials used and work done in the manufacture of the Flasks.
4.3 Licensee agrees to comply with all applicable laws, rules and regulations of the United States in manufacturing the Flasks.
2
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ARTICLE V
ROYALTIES
5.1 During such time as Licensor is employed by Licensee, no royalty shall be owed by Licensee to Licensor under this Agreement. At
such time as Licensor is not an employee of Licensee, royalties shall be owed by Licensee to Licensor, which such royalty shall be the amount
that is ten percent (10%) of the Licensees cost to manufacture the Flasks (or any improved version of the Flasks).
5.2 All royalties payable hereunder shall accrue on the date of manufacture.
5.3 If royalties are payable hereunder, then on or before the last day of the month following each calendar quarter during the term of this
Agreement, Licensee shall furnish Licensor a written report, verified by a duly authorized officer or manager of Licensee, showing in detail
and form satisfactory to Licensor the basis for Licensees royalty payment, including the number of Flasks (or any improved version of the
Flasks) manufactured and the costs related thereto. Concurrently therewith, Licensee shall pay to Licensor the royalties due with respect to the
period covered by such report. Payments shall be made in lawful currency of the United States or such other convertible currency as Licensor
may accept.
5.4 Licensee agrees to keep complete books and records of all the Flasks (or any improved version of the Flasks) manufactured by
Licensee in sufficient detail to enable the royalties payable hereunder by Licensee to be accurately determined. Licensee further agrees to
permit such books and records and such other books and records as may be necessary to such determination to be examined at all reasonable
times during business hours to the extent necessary to verify the reports submitted by Licensee pursuant to Section 5.3 hereof by a
representative appointed in writing by Licensor. Licensee shall furnish to such person or persons appointed by Licensor any information and
assistance that may be reasonably required for such examination. If the inspection of Licensees accounts reveals a discrepancy between the
amounts due Licensor and the amounts actually paid by Licensee in excess of five percent (5%) of the amount due Licensor, all out-of-pocket
expenses of Licensor (including without limitation fees of its accountants) in conducting such inspection shall be borne by Licensee instead of
by Licensor.
5.5 Licensee shall be liable for interest on any overdue royalty commencing on the date such royalty becomes due at an annual rate of
two percent (2%) over the prime interest rate quoted by Licensors bank on the date such royalty becomes due. If such interest rate exceeds
the legal rate in the jurisdiction where a claim therefor is being asserted, the interest rate shall be reduced to the maximum rate that is legal in
such jurisdiction.
ARTICLE VI
FLASKS MANUFACTURED BY OTHERS
6.1 Licensee hereby acknowledges that Licensor has retained ownership of the Flask Inventions and, subject to the terms of this
Agreement, the right to license the Flask Inventions to other entities.
3
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6.2 Licensor hereby agrees that if he or any entity that is an Affiliate of Licensor manufactures or causes the manufacture of the Flasks
(or any improved version of the Flasks), then the Flasks (or any improved version of the Flasks) will not be sold to any individual or entity
that is selling or providing a form of immunotherapy that is in competition with any immunotherapy that is owned, used or developed by
Licensee. In addition, Licensor agrees that if he or any entity that is an Affiliate of Licensor manufactures or causes the manufacture of the
Flasks (or any improved version of the Flasks) then the Flasks (or any improved version of the Flasks) shall be available for Licensee to
purchase, at the best terms that are then available to other purchasers.
6.3 If Licensor sells, licenses or otherwise transfers the Flask Inventions to any entity that is not an Affiliate of Licensor, then the Flasks
(or any improved version of the Flasks) shall be available for Licensee to purchase, at terms that are available to other purchasers, but the
successor shall have the right to sell the Flasks (or any improved version of the Flasks) to any potential purchaser.
ARTICLE VII
QUALITY CONTROL
7.1 Licensee shall manufacture the Flasks in strict conformity with the standards and specifications as furnished by Licensor from time
to time. Licensors right to establish the standards and specifications shall include the right to designate, approve or disapprove the quality of
all material used. Any deviation from the standards and specifications furnished by Licensor shall require the prior written consent of
Licensor. Licensor shall have the right from time to time to inspect Licensees facility and Licensees techniques, so as to determine that the
Flasks are being provided in conformity with the aforementioned standards and specifications. Licensor shall advise Licensee of any
discrepancies in quality or adherence to the aforementioned standards and specifications. Licensee shall, upon receipt of any such advise,
promptly correct any discrepancies to Licensors satisfaction; provided, however, that Licensee may first submit its own opinion as to the
discrepancies advised to be corrected. In such event, correction of the discrepancies may be postponed until Licensor responds to Licensees
opinion, but Licensors determination shall prevail.
ARTICLE VIII
REPRESENTATIONS AND WARRANTIES
8.1 Licensor represents and warrants that Licensor is an individual and that he has the right to enter into this Agreement and to perform
his obligations hereunder; to the best of Licensors knowledge and belief, neither the execution and delivery by Licensor of this Agreement
nor the consummation of the transactions contemplated by this Agreement violates the laws of any state of the United States or any court or
governmental agency order binding on Licensor and does not require the consent or approval of, or the giving of notice by any person to or the
taking of any other action in respect of any governmental agency or authority or any person not a party to this Agreement.
8.2 Licensor represents that Licensor has disclosed or will disclose all Technical Information within Licensors possession to Licensee.
4
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8.3 Except as expressly set forth in this Agreement, LICENSOR MAKES NO REPRESENTATIONS NOR EXTENDS ANY
WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED. THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE MANUFACTURE, USE OR SALE OF
PRODUCTS OR THE PERFORMANCE OR SALES OF SERVICES WILL NOT INFRINGE ANY PATENT, COPYRIGHT,
TRADEMARK OR OTHER RIGHTS OF A THIRD PARTY.
8.4 Licensee represents and warrants that Licensee is a limited liability company duly organized and validly existing under the laws of
Missouri; Licensee has the complete and unrestricted power and right to enter into this Agreement and to perform its obligations hereunder;
this Agreement has been duly authorized, executed and delivered by Licensee and constitutes a legal, valid and binding obligation of Licensee
enforceable against Licensee in accordance with its terms; to the best of Licensees knowledge and belief, neither the execution and delivery
by Licensee of this Agreement nor the consummation of the transactions contemplated by this Agreement by Licensee violates the laws of the
United States or any court or governmental agency order binding on Licensee and does not require the consent or approval of, or the giving of
notice by any person to or the taking of any other action in respect of any governmental agency or authority or any person not a party to this
Agreement.
ARTICLE IX
[RESERVED]
ARTICLE X
IMPROVEMENTS
10.1 Licensee agrees to keep Licensor regularly and fully informed about new designs, discoveries, ideas, concepts, systems, works,
products, applications, processes, methods of manufacture, distribution, management or otherwise, and any other developments or
modifications or improvements relating to the Flasks (collectively referred to as the Improvements) which it may develop or which become
available to it. The parties hereto agree that the Improvements shall belong to and be owned by Licensor.
10.2 In the event Licensor determines that the Improvements are patentable, Licensor shall have the right to file applications for letters
patent in his own name and at his own expense. Any licensing or use of such patents shall be subject to the restrictions set forth in this
Agreement. Licensee shall be granted a perpetual, non-exclusive, worldwide, royalty-free license to use any resulting patents and the
Technical Information related thereto subject to the terms of this Agreement.
ARTICLE XI
GOVERNMENTAL APPROVALS AND REPORTS
11.1 It shall be the responsibility of Licensee to obtain at its sole cost and expense any governmental approval or other certification that
may be necessary or appropriate for it to perform its obligations hereunder, including without limitation approvals of this Agreement and any
safety approvals with respect to the Flasks.
5
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11.2 Licensee shall produce and file at its sole cost and expense all reports required by any governmental agencies that may be necessary
or appropriate for it to perform its obligations hereunder.
ARTICLE XII
GOVERNING LAW AND ARBITRATION
12.1 This Agreement shall be governed by and construed and interpreted in all respects in accordance with the laws of the State of
Missouri of the United States applicable to Agreements made and to be performed entirely within such State, including all matters of
construction, validity and performance.
12.2 In the event that any dispute between any of the parties hereto or claim by a party against another party shall arise out of or in
relation to this Agreement, it shall be settled amicably as far as possible through negotiations by such parties. If this fails, any dispute between
any of the parties hereto or claim by a party against another party arising out of or in relation to this Agreement or in relation to any alleged
breach thereof shall be finally determined by arbitration in accordance with the rules then in force of the American Arbitration Association.
The arbitration proceedings shall take place in Kansas City, Missouri, or such other location as the parties in dispute hereafter may agree
upon; and such proceedings shall be governed by the laws of the State of Missouri as such laws are applied to agreements between residents of
such State entered into and to be performed entirely within such State. There shall be one arbitrator, as shall be agreed upon by the parties in
dispute, who shall be an individual skilled in the legal and business aspects of the subject matter of this Agreement and of the dispute. In the
absence of such agreement, each party in dispute shall have the right to select one arbitrator and the arbitrators so selected shall select a third
arbitrator. In the event the arbitrators cannot agree upon the selection of a third arbitrator, such third arbitrator shall be appointed by the
American Arbitration Association at the request of any of the parties in dispute. The arbitrators shall be individuals skilled in the legal and
business aspects of the subject matter of this Agreement and of the dispute. The decision rendered by the arbitrator or arbitrators shall be
accompanied by a written opinion in support thereof. Such decision shall be final and binding upon the parties in dispute without right of
appeal. Judgment upon any such decision may be entered into in any court having jurisdiction thereof, or application may be made to such
court for a judicial acceptance of the decision and an order of enforcement. Costs of the arbitration shall be assessed by the arbitrator or
arbitrators against any and all of the parties in dispute, and shall be paid promptly by the party or parties so assessed.
ARTICLE XIII
NOTICES
13.1 All notices pursuant to this Agreement shall be in writing and shall be deemed to have been given three days after the mailing
thereof if sent by registered airmail prepaid, or on the day following the day on which it was so sent if sent by telegraph, cable or telex,
addressed in the case of Licensee to its principal office at 8060 Reeder Street, Lenexa, Kansas 66214, and in the case of Licensor to his
principal office at 500 West 112th Street, Kansas City, Missouri 64114, or at such subsequent address as either party may designate to the
other in writing for such purposes.
6
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ARTICLE XIV
DURATION AND TERMINATION
14.1 This Agreement shall be effective as of the date of execution of this Agreement and remain in force and effect until such time as it
is terminated as hereinafter provided.
14.2 This Agreement may be terminated at any time by mutual consent of both parties. Notwithstanding the foregoing, at any time when
Licensee is an Affiliate of Licensor (or of an Affiliate of Licensor), in order for Licensees consent to be effective, the matter of whether or
not to terminate this Agreement shall be submitted to a majority vote of the equity holders of Licensee and neither Licensor nor his Affiliates
shall be entitled to vote on said matter.
14.3 If either party shall in any manner default in the performance of their respective obligations under this Agreement and such default
is not or cannot be remedied within thirty (30) days after notice thereof by the nondefaulting party, then such nondefaulting party shall have
the right to immediately terminate this Agreement by notice of termination to the defaulting party.
14.4 No termination of this Agreement pursuant to any cause whatsoever shall release either party from liability to the other party with
respect to any payment of monies already accrued or any liabilities arising under the provisions for indemnification pursuant to this
Agreement.
14.5 Upon valid termination of this Agreement, pursuant to any cause whatsoever, Licensee shall immediately deliver to Licensor in
Kansas City, Missouri, all documents and materials pertaining to the Technical Information and all equipment and tools unique to the
production of the Flasks, all of which shall thereafter be the sole and exclusive property of Licensor. Upon such termination all licenses,
authorities, rights and privileges granted hereunder shall terminate and Licensee shall cease to use, as hereinbefore provided, any Technical
Information of Licensor.
14.6 Upon such termination, if Licensee should during the term of this Agreement have acquired, under any applicable law, regulation,
treaty or custom, any otherwise continuing right, privilege, immunity or interest in respect of any of the Technical Information (including
Technical Information developed by Licensee) of Licensor, Licensee shall immediately assign and transfer any and all such rights, privileges,
immunities and interests to Licensor.
ARTICLE XV
TAXES AND GOVERNMENTAL CHARGES
15.1 Licensee shall pay and hold Licensor harmless on account of any customs duties, taxes or other governmental charges of any kind
assessed by any governmental agency with respect to the Flasks manufactured by Licensee and the technical assistance to be provided by
Licensor to Licensee in connection therewith.
7
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ARTICLE XVI
GENERAL
16.1 This Agreement shall be binding upon the parties hereto, their successors and permitted assigns.
16.2 This Agreement may be modified at any time or from time to time only by the written agreement of both parties.
16.3 This Agreement may not be assigned, in whole or in part, or otherwise transferred to others by Licensee without the prior written
consent of Licensor; provided, however, that this Agreement may be assigned by Licensee in connection with the sale of all or substantially all
of its business, whether through a sale of assets, stock, merger or otherwise.
16.4 The failure of either party to require performance by the other party of any provision hereof, or to enforce any remedies it may have
against the other party, shall in no way affect the right thereafter to enforce this Agreement and require full performance by the other party.
The waiver by either party of any breach of any provision of this Agreement shall not constitute a waiver of any succeeding breach of that
provision or of any other provision.
16.5 Neither party hereto shall, through any affiliated person, corporation, organization or entity or otherwise, do anything indirectly
which it is prohibited hereunder from doing directly.
16.6 The parties agree that Licensee is an independent contractor. Under no circumstances shall Licensee be considered to be an agent,
employee, partner or representative of Licensor or otherwise attempt to bind Licensor.
16.7 Except as otherwise expressly provided herein, if any provision of this Agreement shall be adjudicated to be invalid or
unenforceable in any action or proceeding, whether in its entirety or in any portion, then such part shall be deemed amended, if possible, or
deleted, as the case may be, from the Agreement in order to render the remainder of the Agreement and any provision thereof both valid and
enforceable.
16.8 This Agreement cancels and supersedes all previous agreements, written or oral, between the parties hereto relating to the subject
matter hereof and constitutes the entire Agreement between the parties hereto, and there are no understandings, representations or warranties
expressed or implied not specifically set forth herein.
16.9 This Agreement may be executed in any number of counterparts which taken together shall constitute one and the same instrument.
8
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date set forth above.

/s/ Gary W. Wood
GARY W. WOOD
Licensor
TVAX BIOMEDICAL, LLC
By: /s/ Edward Stevens
Printed Name: Edward Stevens
Title: Member, Board of Managers
Licensee
9
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Exhibit 10.7
TVAX BIOMEDICAL, INC.
FORM OF
AMENDED AND RESTATED
RESTRICTED STOCK AGREEMENT
THIS AMENDED AND RESTATED RESTRICTED STOCK AGREEMENT, effective [
Grant), is made by and between TVAX BIOMEDICAL, INC., a Delaware corporation (the Company), [
Company (Grantee).

],[

] (the Date of
], an employee of the

WHEREAS, on July 15, 2011, the Company and Grantee entered into a Restricted Stock Agreement (the Original RSA), pursuant to
which the Company issued Grantee [
] shares of the Companys Junior Common Stock (Restricted Junior Common Stock) subject
to certain restrictions, limitations, and vesting requirements;
WHEREAS, the Compensation Committee of the Company has consented to the exchange of each share of Junior Common Stock for
0.95 shares of Ordinary Common Stock, provided that all restrictions and vesting requirements applicable to any shares of Junior Common
Stock shall remain in full effect and apply to shares of Ordinary Common Stock issued in exchange thereof;
WHEREAS, the Grantee desires to exchange any and all shares of Restricted Junior Common Stock of the Company for shares of
Ordinary Common Stock of the Company; and
WHEREAS, to facilitate the exchange described above, the Company and Grantee desire to enter into this Agreement and replace and
terminate the Original RSA.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:
1. Grant of Ordinary Common Stock. In exchange for the Restricted Junior Common Stock, issued pursuant to the Original RSA, the
Company hereby grants to Grantee, subject to the terms and conditions of the Certificate of Incorporation of the Company, filed on July 14,
2011 (the Certificate) and also subject to the terms and conditions of this Agreement, [
] Shares of the Companys Ordinary
Common Stock (the Restricted Shares).
2. Restrictions on Transfer/Vesting Date. Subject to any exceptions set forth in this Agreement or in the Certificate, the Restricted Shares
or the rights relating thereto may not be sold, transferred, gifted, bequeathed, pledged, assigned, or otherwise alienated or hypothecated,
voluntarily or involuntarily, prior to the Vesting Date for such Restricted Shares (defined below). On the Vesting Date, such restriction on
transfer shall lapse and the Restricted Stock, if not previously forfeited pursuant to Section 3 below, will become freely transferable under this
Agreement and the Certificate, subject only to such further limitations on transfer, if any, as may exist under applicable law or any other
agreement binding upon Grantee. Subject to any exceptions listed in this Agreement or in the Certificate, the Vesting Date of the Restricted
Shares shall be the earlier of (a) the first anniversary of the closing by the Company of its initial public offering (Initial Public Offering)
registered under the Securities Act of 1933, as amended (the Securities Act), or (b) the termination or expiration of the equity lock-up
applicable to officers and directors of the Company.
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3. Forfeiture Prior to Vesting. Unless otherwise provided below, if the closing of the Initial Public Offering has not occurred prior to the
close of business on September 30, 2012, or if Grantees employment with the Company or any of its Affiliates is terminated prior to the
Vesting Date, Grantee will thereupon immediately forfeit any and all unvested Restricted Shares, and the full ownership of such Restricted
Shares and rights will revert to the Company. Upon such forfeiture, Grantee shall have no further rights under this Agreement. For purposes of
this Agreement, transfer of employment between the Company and any of its Affiliates (or between Affiliates) does not constitute a
termination of Grantees position as an Employee. If Grantees position as an Employee with the Company or any of its Affiliates is
terminated by the Company or any of its Affiliates prior to the Vesting Date due to Grantees death or Disability, all restrictions on the
Restricted Shares will lapse and cease to be effective, as of the date of Grantees termination as an Employee. Disability means the Grantee
is unable to engage in any substantial gainful activity by reason of a medically determinable physical or mental impairment which can be
expected to result in death or can be expected to last for a continuous period of not less than 180 days, as determined by the Compensation
Committee of the Board of Directors of the Company or, if there is no such Compensation Committee, the non-employee disinterested
members of the Board of Directors.
4. Delivery of Shares. The Restricted Shares shall be held in book entry form by the Company until the Vesting Date. Upon the Vesting
Date, unless the Restricted Shares have been previously forfeited by the Grantee pursuant to Section 3, the Company shall either cause a share
certificate to be delivered to Grantee with respect to such Shares, free of all restrictions hereunder, or cause all of the Restricted Shares held in
book entry form to no longer be marked as restricted, pursuant to this Agreement. Any share certificate issued pursuant to this Section 4 shall
contain the following legend:
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE ACT), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER.
5. Dividends and Voting
Grantee is entitled to (i) receive all dividends, payable in stock, in cash or in kind, or other distributions, declared on or with
respect to any Restricted Shares as of a record date that occurs on or after the Date of Grant hereunder and before any transfer or forfeiture of
the Restricted Shares by Grantee, provided that any such dividends paid in cash are to be held in escrow by the Company and, such cash
dividends and distributions are to be subject to the same rights, restrictions on transfer and conditions regarding vesting and forfeiture as the
Restricted Shares with respect to which such dividends or distributions are paid at the time of payment, and (ii) exercise all voting rights with
respect to the Restricted Shares, if the record date for the exercise of such voting rights occurs on or after the Date of Grant hereunder and
prior to any
2
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transfer or forfeiture of such Restricted Shares. In the event of forfeiture by Grantee of any or all of the Restricted Shares or any of the equity
securities distributed to Grantee with respect thereto, Grantee shall also forfeit all cash dividends held in escrow and relating to the underlying
forfeited Restricted Shares and must return to the Company any distributions previously paid to Grantee with respect to such Restricted
Shares.
6. Representations, Warranties, Covenants, and Acknowledgments of Grantee. Grantee hereby represents, warrants, covenants,
acknowledges and agrees as follows:
(a) Investment. Grantee is holding the Restricted Shares for Grantees own account, and not for the account of any other person.
Grantee is holding the Restricted Shares for investment and not with a view to distribution or resale thereof except in compliance with
applicable laws regulating securities.
(b) Business Experience. Grantee is capable of evaluating the merits and risks of the Grantees investment in the Company
evidenced by the Restricted Shares.
(c) Relation of Company. Grantee has served as an employee of the Company and in such capacity has become personally familiar
with the business, affairs, financial condition, and results of operations of the Company.
(d) Access to Information. Grantee has had the opportunity to ask questions of, and to receive answers from, the Company with
respect to the terms and conditions of the transactions contemplated hereby and with respect to the business, affairs, financial conditions,
and results of operations of the Company. Grantee has had access to such financial and other information as is necessary for Grantee to
make a fully-informed decision as to investment in the Company by way of owning the Restricted Shares and has had the opportunity to
obtain any additional information necessary to verify any of such information to which Grantee has had access.
(e) Speculative Investment. Grantee acknowledges that an investment in the Company represented by the Restricted Shares is
highly speculative in nature and is subject to a high degree of risk of loss in whole or in part.
(f) Registration. Grantee may bear the economic risk of investment for an indefinite period of time because the issuance of the
Restricted Shares to the Grantee has not been, and is not expected to be, registered under the Securities Act, and the Restricted Shares
cannot be transferred by Grantee unless such transfer is registered under the Securities Act or an exemption from such registration is
available. The Company has made no agreements, covenants or undertakings whatsoever to register the transfer of any of the Restricted
Shares under the Securities Act. The Company has made no representations, warranties, or covenants whatsoever as to whether any
exemption from the Securities Act will be available.
(g) Public Trading. The Restricted Shares are not presently publicly traded, and the Company has made no representations,
covenants or agreements as to whether there will be a public market for any of its securities.
3
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(h) Tax Advice. The Company has made no warranties or representations to Grantee with respect to the income tax consequences
of the transactions contemplated by this Agreement, and Grantee is in no manner relying on the Company or its representatives for an
assessment of such tax consequences.
(i) Market Standoff. Grantee and the Company shall execute as of the date hereof a Market Standoff Agreement attached hereto as
Exhibit A, pursuant to which Grantee shall agree that if so requested by the Company or any representative of the underwriters in
connection with any registration of the offering of the securities of the Company, Grantee shall not sell or dispose of the Restricted
Shares for a period of 180 days following the effective date of a registration statement filed under the Securities Act. Grantee
acknowledges that the restrictions imposed by the Market Standoff Agreement are in addition to any restriction imposed in the
Certificate.
7. Government Regulations. This Agreement and the grant of the Restricted Shares shall be subject to all applicable federal, state and
local laws, rules and regulations and to such approvals which may be required by regulatory or governmental agencies.
8. Withholding Taxes. The Companys obligation to issue the Restricted Shares shall be subject to Grantees satisfaction of all
applicable federal, state and local tax withholding requirements, if any, arising out of the grant of the Restricted Shares. To the extent Grantee
fails to satisfy the above withholding obligation, the Company shall, to the extent permitted by law, have the right to deduct from any
payments of any kind otherwise due to Grantee, any such withholding taxes.
9. No Other Rights Created. Neither this Agreement nor the Restricted Shares herein granted shall constitute an employment or
consulting agreement, nor shall they confer upon Grantee any right to remain as an employee, officer, director or consultant of the Company.
Grantee shall remain subject to termination of Grantees relationship with the Company to the same extent as though this Agreement did not
exist.
10. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware applicable
to contracts entered into and wholly to be performed within the State of Delaware by Delaware residents.
11. Survival of Representations and Warranties. The representations, warranties and covenants contained in Section 6 shall survive the
execution and delivery of this Agreement (and the issuance of the Restricted Shares).
12. Notices. All notices and other communications under this Agreement shall be in writing. Unless and until Grantee is notified in
writing to the contrary, all notices, communications and documents directed to the Company and related to the Agreement, if not delivered by
hand, shall be mailed, addressed as follows:
TVAX Biomedical, Inc.
8006 Reeder Street
Lenexa, KS 66214
4
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Unless and until the Company is notified in writing to the contrary, all notices, communications and documents intended for Grantee and
related to this Agreement, if not delivered by hand, shall be mailed to Grantees last known address as shown on the Companys books.
Notices and communications shall be mailed by certified mail, return receipt requested, postage prepaid. All mailings and deliveries related to
this Agreement shall be deemed received only when actually received.
13. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and
all of which together shall be deemed to be one and the same instrument. Further, copies of signed documents sent by facsimile or electronic
mail shall be treated as originals.
14. Successors and Assigns. Subject to the limitations on transfer set forth in this Agreement and the Certificate, this Agreement shall be
binding upon, and inure to the benefit of, the executors, administrators, heirs, legal representatives, successors and assigns of the parties
hereto, including, without limitation, any business entity that succeeds to the business of the Company.
15. Miscellaneous. This Agreement contains a complete statement of all of the agreements and arrangements between the parties with
respect to its subject matter, and supersedes all prior agreements between the parties on this subject matter, including without limitation the
Profits Units Agreement which is hereby terminated and replaced. The headings in this Agreement are solely for convenience of reference and
shall not affect its meaning or interpretation.
[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, to be effective as of the day and year first above written.
TVAX BIOMEDICAL, INC.
By:
Name:
Title:
Grantee hereby accepts and agrees to be bound by all of the terms and conditions of this Agreement.
GRANTEE:
Signed Name:
Printed Name:
6
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MARKET STANDOFF AGREEMENT
THIS MARKET STANDOFF AGREEMENT (the Agreement) is made and entered into as of [
],[
], between TVAX
BIOMEDICAL, INC., a Delaware limited liability company, and any successor to the business of the Company (in either case, the
Company), and [
] (the Grantee).
THE PARTIES AGREE AS FOLLOWS:
1. Market Standoff. Grantee hereby agrees that if so requested by the Company or any representative of the underwriters in connection
with any registration of the offering of any securities of the Company under the Securities Act of 1933, as amended (the Act), Grantee shall
not directly or indirectly, sell, offer to sell, grant any option for the sale of, or otherwise dispose of or transfer, any Restricted Shares or other
securities of the Company during the 180-day period following the effective date of a registration statement of the Company filed under the
Act; provided, however, that such restriction shall apply only to the first two registration statements of the Company to become effective
under the Act which include securities to be sold on behalf of the Company to the public in an underwritten public offering under the Act. The
Company may impose stop-transfer instructions with respect to the securities subject to the foregoing restrictions until the end of such
180-day period.
2. Binding Effect. Subject to the limitations set forth in this Agreement, this Agreement shall be binding upon, and inure to the benefit
of, the executors, administrators, heirs, legal representatives, successors and assigns of the parties hereto, including, without limitation, any
business entity that succeeds to the business of the Company.
3. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware applicable
to contracts entered into and wholly to be performed within the State of Delaware by Delaware residents.
4. Notices. All notices and other communications under this Agreement shall be in writing. Unless and until Grantee is notified in
writing to the contrary, all notices, communications and documents directed to the Company and related to the Agreement, if not delivered by
hand, shall be mailed, addressed as follows:
TVAX Biomedical, Inc.
8006 Reeder Street
Lenexa, KS 66214
Unless and until the Company is notified in writing to the contrary, all notices, communications and documents intended for Grantee and
related to this Agreement, if not delivered by hand, shall be mailed to Grantees last known address as shown on the Companys books.
Notices and communications shall be mailed by certified mail, return receipt requested, postage prepaid. All mailings and deliveries
related to this Agreement shall be deemed received only when actually received.
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5. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and
all of which together shall be deemed to be one and the same instrument. Further, copies of signed documents sent by facsimile or electronic
mail shall be treated as originals.
[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.
TVAX BIOMEDICAL, INC.
By:
Name:
Title:
Grantee hereby accepts and agrees to be bound by all of the terms and conditions of this Agreement.
GRANTEE:
Signed Name:
Printed Name:
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Exhibit 10.8
TVAX BIOMEDICAL I, LLC
FORM OF
PROFITS UNIT GRANT AGREEMENT
THIS PROFITS UNIT GRANT AGREEMENT, effective
Missouri limited liability company (the Company), and

, is made by and between TVAX BIOMEDICAL I, LLC, a
, [a consultant/an employee] for the Company (Grantee).

WHEREAS, on or about July 15, 2011, the Members of the Company entered into a Fourth Amended and Restated Operating
Agreement (the Operating Agreement); and
WHEREAS, under Section 5.2 of the Operating Agreement (which provisions of the Operating Agreement shall be referred to herein as
the Plan), the Board of Managers of the Company may grant Profits Units to certain employees, consultants, officers and Managers of the
Company, and to certain other individuals who assist the Company, to be held in accordance with the terms and provisions of the Operating
Agreement and the Plan; and
WHEREAS, the Board of Managers considers Grantee to be an individual who is eligible for a grant of Profits Units pursuant to the
Plan; and
WHEREAS, the Company is contemplating an underwritten public offering pursuant to an effective registration statement filed by or
TVAX Biomedical, Inc. (the Parent) or the Company (or any successor entity to the Company) with the Securities and Exchange
Commission under the Securities Act with respect to common equity of the Parent or the Company (or any successor entity to the Company)
(the Initial Public Offering); and
WHEREAS, as an inducement for certain employees, consultants, officers and Managers of the Company to use their best efforts to
consummate a Public Offering on or before September 30, 2012 , the Board of Managers has determined that it would be in the best interests
of the Company to make the grant documented herein which will vest only if the Public Offering is consummated on or before September 30,
2012;
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:
1. Grant of Profits Units. The Company hereby grants to Grantee, subject to the terms and conditions of the Operating Agreement, as
well as the Investor Rights Agreement, and also subject to the terms and conditions of this Agreement,
Profits Units (the Units).
2. Operating Agreement and Investor Rights Agreement. Grantee acknowledges that the Company has provided [him/her] with a copy of
the Operating Agreement, as well as a copy of the Investor Rights Agreement, and that Grantee is familiar with the terms of each of these
documents. Grantee agrees to be bound by all of the terms of the Operating Agreement and the Investor Rights Agreement, as they apply to
holders of Profits Units. Grantee agrees further that the initial Capital Account with respect to [his/her] Units shall be zero. Grantee shall
execute the Operating Agreement and the Investor Rights Agreement with respect to [his/her] Profits Units.
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The terms of the Operating Agreement and the Investor Rights Agreement as each presently exists, and as each may hereafter be
amended, are deemed incorporated herein by reference, and any conflict between the terms of this Agreement and the terms and provisions of
the Operating Agreement and the Investor Rights Agreement shall be resolved by the Board of Managers, whose determination shall be final
and binding on all parties. In general, and except as otherwise determined by the Board of Managers, the provisions of the Operating
Agreement and the Investor Rights Agreement shall be deemed to supersede the provisions of this Agreement to the extent of any conflict
between the Operating Agreement and the Investor Rights Agreement and this Agreement. Terms that have their initial letter capitalized but
that are not otherwise defined in this Agreement shall have the meanings given to them in the Operating Agreement and the Investor Rights
Agreement in effect as of the date of this Agreement.
3. Restrictions on Transfer/Vesting Date. Subject to any exceptions set forth in this Agreement or in the Operating Agreement, the Units
or the rights relating thereto may not be sold, transferred, gifted, bequeathed, pledged, assigned, or otherwise alienated or hypothecated,
voluntarily or involuntarily, prior to the Vesting Date for such Units. On the Vesting Date, such restriction on transfer shall lapse and the
Units, [if not previously forfeited pursuant to Section 4 below], will become freely transferable under this Agreement and the Operating
Agreement, subject only to such further limitations on transfer, if any, as may exist under applicable law or any other agreement binding upon
Grantee. Subject to any exceptions listed in this Agreement or in the Operating Agreement, the Vesting Date of the Units shall be the earlier
of (a) the first anniversary of the closing by the Company of its initial public offering (Initial Public Offering) registered under the
Securities Act of 1933, as amended (the Securities Act), or (b) the termination or expiration of the equity lock-up applicable to officers and
directors of the Company.
Notwithstanding the forgoing paragraph, the Grantee may transfer the Units prior to the Vesting Date if such transfer is made pursuant to
the Contribution Agreement, dated July 15, 2011, by and between by and among TVAX Biomedical, Inc., TVAX Holdings, LLC, TVAX
Holdings Partners, Inc., and the holders of Profits Units, Common Units, Series A Preferred Units, Series A Warrants and Series C Preferred
Units of Company.
The Board of Managers of the Company may, in its sole discretion, accelerate the Vesting Date for any or all of the Units, if in its
judgment the performance of Grantee has warranted such acceleration and/or such acceleration is in the best interests of the Company.
4. Forfeiture. Unless otherwise provided below, if the closing of the Initial Public Offering has not occurred prior to the close of business
on September 30, 2012, [or if Grantees employment with the Company or any of its affiliates is terminated prior to the Vesting Date] Grantee
will thereupon immediately forfeit any and all Profits Units, and the full ownership of such Profits Units and rights will revert to the
Company. Upon such forfeiture, Grantee shall have no further rights under this Agreement.
2
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5. Representations, Warranties, Covenants, and Acknowledgments of Grantee. Grantee hereby represents, warrants, covenants,
acknowledges and agrees as follows:
(a) Investment. Grantee is holding the Units for Grantees own account, and not for the account of any other person. Grantee is
holding the Units for investment and not with a view to distribution or resale thereof except in compliance with applicable laws
regulating securities.
(b) Business Experience. Grantee is capable of evaluating the merits and risks of the Grantees investment in the Company
evidenced by the Units.
(c) Relation of Company. Grantee has served as a consultant to the Company and in such capacity has become personally familiar
with the business, affairs, financial condition, and results of operations of the Company.
(d) Access to Information. Grantee has had the opportunity to ask questions of, and to receive answers from, the Company with
respect to the terms and conditions of the transactions contemplated hereby and with respect to the business, affairs, financial conditions,
and results of operations of the Company. Grantee has had access to such financial and other information as is necessary for Grantee to
make a fully-informed decision as to investment in the Company by way of owning the Units and has had the opportunity to obtain any
additional information necessary to verify any of such information to which Grantee has had access.
(e) Speculative Investment. Grantees investment in the Company represented by the Units is highly speculative in nature and is
subject to a high degree of risk of loss in whole or in part. Such investment is within Grantees risk capital means and is not so great in
relation to Grantees total financial resources as would jeopardize the personal financial needs of Grantee or Grantees family in the
event such investment were lost in whole or in part.
(f) Registration. Grantee may bear the economic risk of investment for an indefinite period of time because the issuance of the
Units to the Grantee has not been registered under the Securities Act of 1933, as amended (the Securities Act), and the Units cannot
be transferred by Grantee unless such transfer is registered under the Securities Act or an exemption from such registration is available.
The Company has made no agreements, covenants or undertakings whatsoever to register the transfer of any of the Units under the
Securities Act. The Company has made no representations, warranties, or covenants whatsoever as to whether any exemption from the
Securities Act will be available.
(g) Public Trading. The Units are not presently publicly traded, and the Company has made no representations, covenants or
agreements as to whether there will be a public market for any of its securities.
(h) Tax Advice. The Company has made no warranties or representations to Grantee with respect to the income tax consequences
of the transactions contemplated by this Agreement, and Grantee is in no manner relying on the Company or its representatives for an
assessment of such tax consequences.
3
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(i) Market Standoff. Grantee and the Company shall execute as of the date hereof a Market Standoff Agreement attached hereto as
Exhibit A, pursuant to which Grantee shall agree that if so requested by the Company or any representative of the underwriters in
connection with any registration of the offering of the securities of the Company, Grantee shall not sell or dispose of the Units for a
period of 180 days following the effective date of a registration statement filed under the Securities Act. Grantee acknowledges that the
restrictions imposed by the Market Standoff Agreement are in addition to any restriction imposed in the Operating Agreement or the
Investor Rights Agreement.
6. Government Regulations. This Agreement and the grant of the Units shall be subject to all applicable federal, state and local laws,
rules and regulations and to such approvals which may be required by regulatory or governmental agencies.
7. Withholding Taxes. The Companys obligation to issue the Units shall be subject to Grantees satisfaction of all applicable federal,
state and local tax withholding requirements, if any, arising out of the grant of the Units. To the extent Grantee fails to satisfy the above
withholding obligation, the Company shall, to the extent permitted by law, have the right to deduct from any payments of any kind otherwise
due to Grantee, any such withholding taxes.
8. No Other Rights Created. Neither this Agreement nor the Units herein granted shall constitute an employment or consulting
agreement, nor shall they confer upon Grantee any right to remain as an employee, Manager or consultant of the Company. Grantee shall
remain subject to termination of Grantees relationship with the Company to the same extent as though this Agreement did not exist.
9. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Missouri applicable
to contracts entered into and wholly to be performed within the State of Missouri by Missouri residents.
10. Survival of Representations and Warranties. The representations, warranties and covenants contained in Section 5 shall survive the
execution and delivery of this Agreement (and the issuance of the Units).
11. Notices. All notices and other communications under this Agreement shall be in writing. Unless and until Grantee is notified in
writing to the contrary, all notices, communications and documents directed to the Company and related to the Agreement, if not delivered by
hand, shall be mailed, addressed as follows:
TVAX Biomedical I, LLC
8006 Reeder Street
Lenexa, KS 66214
4
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Unless and until the Company is notified in writing to the contrary, all notices, communications and documents intended for Grantee and
related to this Agreement, if not delivered by hand, shall be mailed to Grantees last known address as shown on the Companys books.
Notices and communications shall be mailed by certified mail, return receipt requested, postage prepaid. All mailings and deliveries related to
this Agreement shall be deemed received only when actually received.
12. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and
all of which together shall be deemed to be one and the same instrument. Further, copies of signed documents sent by facsimile or electronic
mail shall be treated as originals.
13. Successors and Assigns. Subject to the limitations on transfer set forth in this Agreement and the Operating Agreement, this
Agreement shall be binding upon, and inure to the benefit of, the executors, administrators, heirs, legal representatives, successors and assigns
of the parties hereto, including, without limitation, any business entity that succeeds to the business of the Company.
14. Miscellaneous. This Agreement contains a complete statement of all of the agreements and arrangements between the parties with
respect to its subject matter, and supersedes all prior agreements between the parties on this subject matter. The headings in this Agreement
are solely for convenience of reference and shall not affect its meaning or interpretation.
[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, to be effective as of the day and year first above written.
TVAX BIOMEDICAL I, LLC
By:
Name:
Title:
Grantee hereby accepts and agrees to be bound by all of
the terms and conditions of this Agreement.
GRANTEE:
Signed Name:
6
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MARKET STANDOFF AGREEMENT
THIS MARKET STANDOFF AGREEMENT (the Agreement) is made and entered into as of
, between TVAX
BIOMEDICAL I, LLC, a Missouri limited liability company, and any successor to the business of the Company (in either case, the
Company), and
(the Grantee).
RECITALS
A. Grantee owns as of the date hereof [
] Profits Units of the Company (the Units). The term Units refers to such Units
held by the Grantee and to all securities received in addition thereto or in replacement thereof, pursuant to or in consequence of any dividend,
split, recapitalization, merger, reorganization or other similar event.
B. In order to provide assurance to persons who may purchase securities of the Company in the future and thereby to assist in the equity
financing of the Company, Grantee is willing to enter into this Agreement for the benefit of the Company and any person or entity who holds
securities of the Company from time to time.
THE PARTIES AGREE AS FOLLOWS:
1. Market Standoff. Grantee hereby agrees that if so requested by the Company or any representative of the underwriters in connection
with any registration of the offering of any securities of the Company under the Securities Act of 1933, as amended (the Act), Grantee shall
not directly or indirectly, sell, offer to sell, grant any option for the sale of, or otherwise dispose of or transfer, any Units or other securities of
the Company during the 180-day period following the effective date of a registration statement of the Company filed under the Act; provided,
however, that such restriction shall apply only to the first two registration statements of the Company to become effective under the Act which
include securities to be sold on behalf of the Company to the public in an underwritten public offering under the Act. The Company may
impose stop-transfer instructions with respect to the securities subject to the foregoing restrictions until the end of such 180-day period.
2. Binding Effect. Subject to the limitations set forth in this Agreement, this Agreement shall be binding upon, and inure to the benefit
of, the executors, administrators, heirs, legal representatives, successors and assigns of the parties hereto, including, without limitation, any
business entity that succeeds to the business of the Company.
3. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Missouri applicable
to contracts entered into and wholly to be performed within the State of Missouri by Missouri residents.
4. Notices. All notices and other communications under this Agreement shall be in writing. Unless and until Grantee is notified in
writing to the contrary, all notices, communications and documents directed to the Company and related to the Agreement, if not delivered by
hand, shall be mailed, addressed as follows:
TVAX Biomedical I, LLC
8006 Reeder Street
Lenexa, KS 66214
7
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Unless and until the Company is notified in writing to the contrary, all notices, communications and documents intended for Grantee and
related to this Agreement, if not delivered by hand, shall be mailed to Grantees last known address as shown on the Companys books.
Notices and communications shall be mailed by certified mail, return receipt requested, postage prepaid. All mailings and deliveries
related to this Agreement shall be deemed received only when actually received.
5. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and
all of which together shall be deemed to be one and the same instrument. Further, copies of signed documents sent by facsimile or electronic
mail shall be treated as originals.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.
TVAX BIOMEDICAL I, LLC
By:
Name:
Title:
8
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Grantee hereby accepts and agrees to be bound by all of the terms and conditions of this Agreement.
GRANTEE:
Signed Name:
9
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Exhibit 10.9
COMMENCEMENT DATE MEMORANDUM
THIS MEMORANDUM, made as of March 3, 2010 by and between RREEF AMERICA REIT II CORP. YYY, a Maryland corporation
(Landlord) and TVAX BIOMEDICAL, LLC, a Missouri limited liability company (Tenant).
Recitals:
A.

Landlord and Tenant are parties to that certain Lease, dated for reference February 24, 2010 (the Lease) for certain premises (the
Premises) consisting of approximately 5,616 square feet at the building commonly known as Westbrook Business Park 
Building Two.

B.

Tenant is in possession of the Premises and the Term of the Lease has commenced.

C.

Landlord and Tenant desire to enter into this Memorandum confirming the Commencement Date, the Termination Date and other
matters under the Lease.
NOW, THEREFORE, Landlord and Tenant agree as follows:

1. The actual Commencement Date is March 1, 2010.
2. The actual Termination Date is 07/31/2015.
3. The schedule of the Annual Rent and the Monthly Installment of Rent set forth on the Reference Pages is deleted in its entirety, and
the following is substituted therefor:
Period
From

03/
01/
10
03/
01/
11
03/
01/
12
03/
01/
13
03/
01/
14

Rentable Square

Annual Rent

Monthly Installment

Through

Footage

Per Square Foot

Annual Rent

02/28/
11

5,616

$ 8.00

$44,928.00

$ 3,744.00

02/29/
12

5,616

$ 8.45

$47,455.20

$ 3,954.60

02/28/
13

5,616

$ 8.70

$48,859.20

$ 4,071.60

02/28/
14

5,616

$ 8.96

$50,319.36

$ 4,193.28

07/31/
15

5,616

$ 9.23

$51,835.68

$ 4,319.64

* Monthly installment of Rent is subject to abatement pursuant to Section 3.3 of the Lease.
4. Capitalized terms not defined herein shall have the same meaning as set forth in the Lease.
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Of Rent

*

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

TENANT:

RREEF AMERICA REIT II CORP. YYY,
a Maryland corporation

TVAX BIOMEDICAL, LLC,
a Missouri limited
liability company

By: RREEF America L.L.C., a Delaware limited liability
company, Its Investment Advisor
By:

/s/ Mark Sabatino

By:

Name: Mark Sabatino
Title: Vice President, Asset Manager  North Central Region

/s/ Gary Wood

Name: Gary Wood
Title: CEO
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LEASE
RREEF AMERICA REIT II CORP. YYY,
a Maryland corporation,
Landlord,
and
TVAX BIOMEDICAL, LLC,
a Missouri limited liability company,
Tenant
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MULTI-TENANT INDUSTRIAL GROSS (BASE YEAR) LEASE
REFERENCE PAGES
BUILDING:

Westbrook Business Park  Building Two
8000  8030 Reeder
Lenexa, Kansas 66214

LANDLORD:

RREEF AMERICA REIT II CORP. YYY,
a Maryland corporation

LANDLORDS ADDRESS:

RREEF America REIT II Corp. YYY
875 N. Michigan Avenue, Suite 4100
Chicago, Illinois 60611
Attn: Chip George
with a copy to:
RREEF Alternative Investments
150 S. Wacker Drive, 28th Floor
Chicago, Illinois 60606
Attn: Asset Manager

WIRE INSTRUCTIONS AND/OR ADDRESS FOR RENT
PAYMENT:

RREEF America REIT II Corp. YYY
Westbrook Business Park
75 Remittance Drive, Suite 6761
Chicago, Illinois 60675-6761

LEASE REFERENCE DATE:

February 24, 2010

TENANT:

TVAX BIOMEDICAL, LLC,
a Missouri limited liability company

TENANTS NOTICE ADDRESS:
(a) As of beginning of Term:

8006 Reeder
Lenexa, Kansas 66214

(b) Prior to beginning of Term (if different):

8060 Reeder
Lenexa, Kansas 66214

PREMISES ADDRESS:

8006 Reeder
Lenexa, Kansas 66214

PREMISES RENTABLE AREA:

Approximately 5,616 sq. ft. (for outline of Premises see
Exhibit A)

USE:

Office use to plan and conduct clinical trials and related production
facility for immunotherapy.
/s/
Initials
iii
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COMMENCEMENT DATE:

March 1, 2010

TERM OF LEASE:

Approximately five (5) years and five (5) months beginning on the
Commencement Date and ending on the Termination Date.

TERMINATION DATE:

July 31, 2015

ANNUAL RENT and MONTHLY INSTALLMENT OF RENT (Article
3):
Period

Rentable Square

Annual Rent

Monthly Installment

From

Through

Footage

Per Square Foot

Annual Rent

Month 1
Month 13
Month 25
Month 37
Month 49

Month 12
Month 24
Month 36
Month 48
Month 65

5,616
5,616
5,616
5,616
5,616

$
$
$
$
$

$44,928.00
$47,455.20
$48,859.20
$50,319.36
$51,835.68

8.00
8.45
8.70
8.96
9.23

of Rent

$
$
$
$
$

3,744.00
3,954.60
4,071.60
4,193.28
4,319.64

*

* Monthly Installment of Rent for the first five (5) full calendar months of the initial Term is subject to abatement pursuant to Section 3.3 of
the Lease.
BASE YEAR (TAXES AND INSURANCE COSTS):

2010

INITIAL ESTIMATED MONTHLY INSTALLMENT OF EXPENSES:

$791.00

TENANTS PROPORTIONATE SHARE:

15.64%

SECURITY DEPOSIT:

$5,111.00

ASSIGNMENT/SUBLETTING FEE:

$1,500.00

REAL ESTATE BROKER:

NAI Capital Realty, representing Landlord and
First Scout Realty Advisors, representing Tenant

TENANTS SIC CODE:

8099

AMORTIZATION RATE:

11%

The Reference Pages information is incorporated into and made a part of the Lease. In the event of any conflict between any Reference Pages
information and the Lease, the Lease shall control. The Lease includes Exhibits A through E, all of which are made a part of this Lease.
iv
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the Lease Reference Date set forth above.
LANDLORD:

TENANT:

RREEF AMERICA REIT II CORP. YYY,
a Maryland corporation

TVAX BIOMEDICAL, LLC,
a Missouri limited liability company

By:

RREEF America L.L.C.,
a Delaware limited liability company,
its Investment Advisor

By:

/s/ Mark P. Sabatino

By:

/s/ Gary Wood

Name: Mark P. Sabatino
Title: Vice President

Name: Gary W. Wood
Title: CEO

Dated: 3/17/10

Dated: 3/2/2010
v
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LEASE
By this Lease Landlord leases to Tenant and Tenant leases from Landlord the Premises in the Building as set forth and described on the
Reference Pages. The Premises are depicted on the floor plan attached hereto as Exhibit A, and the Building is depicted on the site plan
attached hereto as Exhibit A-1. The Reference Pages, including all terms defined thereon, are incorporated as part of this Lease.
1. USE AND RESTRICTIONS ON USE.
1.1 The Premises are to be used solely for the purposes set forth on the Reference Pages. Tenant shall not do or permit anything to be
done in or about the Premises which will in any way obstruct or interfere with the rights of other tenants or occupants of the Building or
injure, annoy, or disturb them, or allow the Premises to be used for any improper, immoral, unlawful, or objectionable purpose, or commit any
waste. Tenant shall not do, permit or suffer in, on, or about the Premises the sale of any alcoholic liquor without the written consent of
Landlord first obtained. Tenant shall comply with all federal, state and city laws, codes, ordinances, rules and regulations (collectively,
Regulations) applicable to the use of the Premises and its occupancy and shall promptly comply with all governmental orders and directions
for the correction, prevention and abatement of any violations in the Building or appurtenant land, caused or permitted by, or resulting from
the specific use by, Tenant, or in or upon, or in connection with, the Premises, all at Tenants sole expense. Tenant shall not do or permit
anything to be done on or about the Premises or bring or keep anything into the Premises which will in any way increase the rate of, invalidate
or prevent the procuring of any insurance protecting against loss or damage to the Building or any of its contents by fire or other casualty or
against liability for damage to property or injury to persons in or about the Building or any part thereof.
1.2 Tenant shall not, and shall not direct, suffer or permit any of its agents, contractors, employees, licensees or invitees (collectively, the
Tenant Entities) to at any time handle, use, manufacture, store or dispose of in or about the Premises or the Building any (collectively,
Hazardous Materials) flammables, explosives, radioactive materials, hazardous wastes or materials, toxic wastes or materials, or other
similar substances, petroleum products or derivatives or any substance subject to regulation by or under any federal, state and local laws and
ordinances relating to the protection of the environment or the keeping, use or disposition of environmentally hazardous materials, substances,
or wastes, presently in effect or hereafter adopted, all amendments to any of them, and all rules and regulations issued pursuant to any of such
laws or ordinances (collectively, Environmental Laws), nor shall Tenant suffer or permit any Hazardous Materials to be used in any manner
not fully in compliance with all Environmental Laws, in the Premises or the Building and appurtenant land or allow the environment to
become contaminated with any Hazardous Materials. Notwithstanding the foregoing, Tenant may handle, store, use or dispose of products
containing small quantities of Hazardous Materials (such as aerosol cans containing insecticides, toner for copiers, paints, paint remover and
the like) to the extent customary and necessary for the use of the Premises for general office purposes; provided that Tenant shall always
handle, store, use, and dispose of any such Hazardous Materials in a safe and lawful manner and never allow such Hazardous Materials
1
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to contaminate the Premises, Building and appurtenant land or the environment. Tenant shall protect, defend, indemnify and hold each and all
of the Landlord Entities (as defined in Article 30) harmless from and against any and all loss, claims, liability or costs (including court costs
and attorneys fees) incurred by reason of any actual or asserted failure of Tenant to fully comply with all applicable Environmental Laws, or
the presence, handling, use or disposition in or from the Premises of any Hazardous Materials by Tenant or any Tenant Entity (even though
permissible under all applicable Environmental Laws or the provisions of this Lease), or by reason of any actual or asserted failure of Tenant
to keep, observe, or perform any provision of this Section 1.2.
1.3 Tenant and the Tenant Entities will be entitled to the non-exclusive use of the common areas of the Building as they exist from time
to time during the Term, including the parking facilities, subject to Landlords rules and regulations regarding such use. However, in no event
will Tenant or the Tenant Entities park more vehicles in the parking facilities than Tenants Proportionate Share of the total parking spaces
available for common use. The foregoing shall not be deemed to provide Tenant with an exclusive right to any parking spaces or any guaranty
of the availability of any particular parking spaces or any specific number of parking spaces.
2. TERM.
2.1 The Term of this Lease shall begin on the date (Commencement Date) as shown on the Reference Pages as the Commencement
Date, and shall terminate on the date (Termination Date) as shown on the Reference Pages as the Termination Date, unless sooner
terminated by the provisions of this Lease. Tenant shall, at Landlords request, execute and deliver a memorandum agreement provided by
Landlord in the form of Exhibit C attached hereto, setting forth the actual Commencement Date, Termination Date and, if necessary, a revised
rent schedule. Should Tenant fail to do so within thirty (30) days after Landlords request, the information set forth in such memorandum
provided by Landlord shall be conclusively presumed to be agreed and correct.
2.2 Tenant agrees that in the event of the inability of Landlord to deliver possession of the Premises on the Commencement Date set
forth on the Reference Pages for any reason, Landlord shall not be liable for any damage resulting from such inability, but except to the extent
such delay is the result of the acts or omissions of Tenant or any Tenant Entity, Tenant shall not be liable for any rent until the time when
Landlord delivers possession of the Premises to Tenant. No such failure to give possession on the Commencement Date set forth on the
Reference Pages shall affect the other obligations of Tenant under this Lease, except that the actual Commencement Date shall be postponed
until the date that Landlord delivers possession of the Premises to Tenant unless such delay is caused by the acts or omissions of Tenant or any
Tenant Entities. If any delay is the result of the acts or omissions of Tenant or any Tenant Entities, the Commencement Date and the payment
of rent under this Lease shall be accelerated by the number of days of such delay, but in no event shall the Commencement Date be earlier
than the date set forth in the Reference Pages.
2
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2.3 Subject to the terms of this Section 2.3 and provided that this Lease and the Early Possession Agreement (as defined below) have
been fully executed by all parties and Tenant has delivered all prepaid rental, the Security Deposit, and insurance certificates required
hereunder, Landlord grants Tenant the right to enter the Premises, at Tenants sole risk, solely for the purpose of installing
telecommunications and data cabling, equipment, furnishings and other personalty. Such possession prior to the Commencement Date shall be
subject to all of the terms and conditions of this Lease, except that Tenant shall not be required to pay Monthly Installment of Rent or
Tenants Proportionate Share of Expenses and Taxes with respect to the period of time prior to the Commencement Date during which Tenant
occupies the Premises solely for such purposes. However, Tenant shall be liable for any utilities or special services provided to Tenant during
such period. Notwithstanding the foregoing, if Tenant takes possession of the Premises before the Commencement Date for any purpose other
than as expressly provided in this Section, such possession shall be subject to the terms and conditions of this Lease and Tenant shall pay
Monthly Installment of Rent, Tenants Proportionate Share of Expenses and Taxes, and any other charges payable hereunder to Landlord for
each day of possession before the Commencement Date. Said early possession shall not advance the Termination Date. Landlord may
withdraw such permission to enter the Premises prior to the Commencement Date at any time that Landlord reasonably determines that such
entry by Tenant is causing a dangerous situation for Landlord, Tenant or their respective contractors or employees, or if Landlord reasonably
determines that such entry by Tenant is hampering or otherwise preventing Landlord from proceeding with the completion of the Initial
Alterations described in Exhibit B at the earliest possible date. As a condition to any early entry by Tenant pursuant to this Section 2.3, Tenant
shall execute and deliver to Landlord an early possession agreement (the Early Possession Agreement) in the form attached hereto as
Exhibit E, provided by Landlord, setting forth the actual date for early possession and the date for the commencement of payment of Monthly
Installment of Rent.
3. RENT.
3.1 Tenant agrees to pay to Landlord the Annual Rent in effect from time to time by paying the Monthly Installment of Rent then in
effect on or before the first day of each full calendar month during the Term (subject to the Abated Monthly Installment of Rent pursuant to
Section 3.3 below). The Monthly Installment of Rent in effect at any time shall be one-twelfth (1/12) of the Annual Rent in effect at such time.
Rent for any period during the Term which is less than a full month shall be a prorated portion of the Monthly Installment of Rent based upon
the number of days in such month. Said rent shall be paid to Landlord, without deduction or offset and without notice or demand, at the Rent
Payment Address, as set forth on the Reference Pages, or to such other person or at such other place as Landlord may from time to time
designate in writing. Unless specified in this Lease to the contrary, all amounts and sums payable by Tenant to Landlord pursuant to this Lease
shall be deemed additional rent.
3.2 Tenant recognizes that late payment of any rent or other sum due under this Lease will result in administrative expense to Landlord,
the extent of which additional expense is extremely difficult and economically impractical to ascertain. Tenant therefore agrees that if rent or
any other sum is not paid when due and payable pursuant to this Lease, a late charge shall be imposed in an amount equal to the greater of:
(a) Fifty Dollars ($50.00), or (b) five percent (5%) of the unpaid rent or other payment; provided, however, that Tenant shall be entitled to a
grace period of five (5) days for the first late payment in a calendar year. The amount of the late charge
3
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to be paid by Tenant shall be reassessed and added to Tenants obligation for each successive month until paid. The provisions of this
Section 3.2 in no way relieve Tenant of the obligation to pay rent or other payments on or before the date on which they are due, nor do the
terms of this Section 3.2 in any way affect Landlords remedies pursuant to Article 19 of this Lease in the event said rent or other payment is
unpaid after date due.
3.3 Notwithstanding anything in this Lease to the contrary, so long as Tenant is not in default under this Lease, Tenant shall be entitled
to an abatement of Monthly Installment of Rent with respect to the Premises, as originally described in this Lease, in the amount of $3,744.00
per month for the first five (5) full calendar months of the initial Term. The maximum total amount of Monthly Installment of Rent abated
with respect to the Premises in accordance with the foregoing shall equal $18,720.00 (the Abated Monthly Installment of Rent). If Tenant
defaults under this Lease at any time during the Term and fails to cure such default within any applicable cure period under this Lease, then all
Abated Monthly Installment of Rent shall immediately become due and payable. Only Monthly Installment of Rent shall be abated pursuant to
this Section, as more particularly described herein, and Tenants Proportionate Share of Expenses, Taxes and Insurance Costs and all other
rent and other costs and charges specified in this Lease shall remain as due and payable pursuant to the provisions of this Lease.
4. RENT ADJUSTMENTS.
4.1 For the purpose of this Article 4, the following terms are defined as follows:
4.1.1 Lease Year: Each fiscal year (as determined by Landlord from time to time) falling partly or wholly within the Term.
4.1.2 Expenses: All actual and reasonable costs of operation, maintenance, repair, replacement and management of the Building
(including the amount of any credits which Landlord may grant to particular tenants of the Building in lieu of providing any standard
services or paying any standard costs described in this Section 4.1.2 for similar tenants), as determined in accordance with generally
accepted accounting principles, including the following costs by way of illustration, but not limitation: water and sewer charges; utility
costs, including, but not limited to, the cost of heat, light, power, steam, gas; waste disposal; the cost of janitorial services; the cost of
security and alarm services (including any central station signaling system); costs of cleaning, repairing, replacing and maintaining the
common areas, including parking and landscaping, window cleaning costs; labor costs; costs and expenses of managing the Building
including management and/or administrative fees (provided that such management fees for the Building (expressed as a percentage of
gross receipts for the Building and the project in which the Building is located) shall not exceed four and one-half percent (4.5%) of such
gross receipts); air conditioning maintenance costs; elevator maintenance fees and supplies; material costs; equipment costs including
the cost of maintenance, repair and service agreements and rental and leasing costs; purchase costs of equipment; current rental and
leasing costs of items which would be capital items if purchased; tool costs; licenses, permits and inspection fees; wages and salaries;
employee benefits and payroll taxes; accounting and legal fees; any sales, use or service taxes incurred in connection therewith. In
addition, Landlord shall be entitled to recover, as additional rent (which, along with any other capital expenditures constituting
Expenses,
4
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Landlord may either include in Expenses or cause to be billed to Tenant along with Expenses and Taxes but as a separate item),
Tenants Proportionate Share of: (i) an allocable portion of the cost of capital improvement items which are reasonably calculated to
reduce operating expenses; (ii) the cost of fire sprinklers and suppression systems and other life safety systems; and (iii) other capital
expenses which are required under any Regulations or ordinances which were not applicable to the Building (as then interpreted and
enforced) as of the date of this Lease; but the costs described in this sentence shall be amortized over the reasonable life of such
expenditures in accordance with such reasonable life and amortization schedules as shall be determined by Landlord in accordance with
generally accepted accounting principles, with interest on the unamortized amount at one percent (1%) in excess of the Wall Street
Journal prime lending rate announced from time to time. Expenses shall not include Taxes, Insurance Costs, depreciation or amortization
of the Building or equipment in the Building except as provided herein, loan principal payments, costs of alterations of tenants
premises, leasing commissions, interest expenses on long-term borrowings, advertising costs, or, except as specifically provided in this
Section 4.1.2, any capital improvement costs.
Notwithstanding the foregoing, for purposes of computing Tenants Proportionate Share of Expenses, the Controllable Expenses
(hereinafter defined) shall not increase by more than five percent (5%) per calendar year on a compounding and cumulative basis over
the course of the Term. In other words, Controllable Expenses for the second Lease Year of the Term shall not exceed one hundred five
percent (105%) of the Controllable Expenses for the first Lease Year of the Term. Controllable Expenses for the third Lease Year of the
Term shall not exceed one hundred five percent (105%) of the limit on Controllable Expenses for the second Lease Year of the Term,
etc. By way of illustration, if Controllable Expenses were $10.00 per rentable square foot for the first Lease Year of the Term, then
Controllable Expenses for the second Lease Year shall not exceed $10.50 per rentable square foot, and Controllable Expenses for the
third Lease Year of the term shall not exceed $11.03 per rentable square foot (whether or not actual Controllable Expenses were less
than, equaled or exceeded the limit on Controllable Expenses the prior year). Controllable Expenses shall mean all Expenses exclusive
of the cost of insurance, utilities, taxes, capital improvements and the cost of snow removal, refuse removal, and lawn maintenance.
4.1.3 Taxes: Real estate taxes and any other taxes, charges and assessments which are levied with respect to the Building or the
land appurtenant to the Building, or with respect to any improvements, fixtures and equipment or other property of Landlord, real or
personal, located in the Building and used in connection with the operation of the Building and said land, any payments to any ground
lessor in reimbursement of tax payments made by such lessor; and all fees, expenses and costs incurred by Landlord in investigating,
protesting, contesting or in any way seeking to reduce or avoid increase in any assessments, levies or the tax rate pertaining to any Taxes
to be paid by Landlord in any Lease Year. Taxes shall not include any corporate franchise, or estate, inheritance or net income tax, or tax
imposed upon any transfer by Landlord of its interest in this Lease or the Building or any taxes to be paid by Tenant pursuant to Article
28.
4.1.4 Insurance Costs: Any and all insurance charges of or relating to all insurance policies and endorsements deemed by
Landlord to be reasonably necessary or desirable and relating in any manner to the protection, preservation, or operation of the Building
or any part thereof.
5
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4.2 Tenant shall pay as additional rent for each Lease Year Tenants Proportionate Share of Expenses incurred for such Lease Year. If in
any Lease Year, (i) Insurance Costs paid or incurred shall exceed Insurance Costs paid or incurred in the Base Year and/or (ii) Taxes paid or
incurred by Landlord in any Lease Year shall exceed the amount of such Taxes which became due and payable in the Base Year, Tenant shall
pay as additional rent for such Lease Year Tenants Proportionate Share of such excesses.
4.3 The annual determination of Expenses, Insurance Costs and Taxes shall be made by Landlord and shall be binding upon Landlord
and Tenant, subject to the provisions of this Section 4.3. Landlord may deliver such annual determination to Tenant via regular U.S. mail.
During the Term, Tenant may review, at Tenants sole cost and expense, the books and records supporting such determination in an office of
Landlord, or Landlords agent, during normal business hours, upon giving Landlord five (5) days advance written notice within one hundred
twenty (120) days after receipt of such determination, but in no event more often than once in any one (1) year period, subject to execution of
a confidentiality agreement acceptable to Landlord, and provided that if Tenant utilizes an independent accountant to perform such review it
shall be one of national standing which is reasonably acceptable to Landlord, is not compensated on a contingency basis and is also subject to
such confidentiality agreement. If Tenant fails to object to Landlords determination of Expenses, Insurance Costs and Taxes within ninety
(90) days after receipt, or if any such objection fails to state with specificity the reason for the objection, Tenant shall be deemed to have
approved such determination and shall have no further right to object to or contest such determination. In the event that during all or any
portion of any Lease Year or Base Year, the Building is not fully rented and occupied Landlord shall make an appropriate adjustment in
occupancy-related Expenses for such year for the purpose of avoiding distortion of the amount of such Expenses to be attributed to Tenant by
reason of variation in total occupancy of the Building, by employing consistent and sound accounting and management principles to determine
Expenses that would have been paid or incurred by Landlord had the Building been at least ninety-five percent (95%) rented and occupied,
and the amount so determined shall be deemed to have been Expenses for such Lease Year.
4.4 Prior to the actual determination thereof for a Lease Year, Landlord may from time to time estimate Tenants liability for Expenses,
Insurance Costs and/or Taxes under Section 4.2, Article 6 and Article 28 for the Lease Year or portion thereof. Landlord will give Tenant
written notification of the amount of such estimate and Tenant agrees that it will pay, by increase of its Monthly Installments of Rent due in
such Lease Year, additional rent in the amount of such estimate. Any such increased rate of Monthly Installments of Rent pursuant to this
Section 4.4 shall remain in effect until further written notification to Tenant pursuant hereto.
6

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

4.5 When the above mentioned actual determination of Tenants liability for Expenses, Insurance Costs and/or Taxes is made for any
Lease Year and when Tenant is so notified in writing, then:
4.5.1 If the total additional rent Tenant actually paid pursuant to Section 4.3 on account of Expenses, Insurance Costs and/or Taxes
for the Lease Year is less than Tenants liability for Expenses, Insurance Costs and/or Taxes, then Tenant shall pay such deficiency to
Landlord as additional rent in one lump sum within thirty (30) days of receipt of Landlords bill therefor; and
4.5.2 If the total additional rent Tenant actually paid pursuant to Section 4.3 on account of Expenses, Insurance Costs and/or Taxes
for the Lease Year is more than Tenants liability for Expenses, Insurance Costs and/or Taxes, then Landlord shall credit the difference
against the then next due payments to be made by Tenant under this Article 4, or, if the Lease has terminated, refund the difference in
cash. Tenant shall not be entitled to a credit by reason of actual Insurance Costs and/or Taxes in any Lease Year being less than
Insurance Costs and/or Taxes in the Base Year.
4.6 If the Commencement Date is other than January I or if the Termination Date is other than December 31, Tenants liability for
Expenses, Insurance Costs and Taxes for the Lease Year in which said Date occurs shall be prorated based upon a three hundred sixty-five
(365) day year.
5. SECURITY DEPOSIT. Tenant Shall Deposit The Security Deposit With Landlord Upon The Execution Of This Lease. Said sum shall be
held by Landlord as security for the faithful performance by Tenant of all the terms, covenants and conditions of this Lease to be kept and
performed by Tenant and not as an advance rental deposit or as a measure of Landlords damage in case of Tenants default. If Tenant
defaults with respect to any provision of this Lease, Landlord may use any part of the Security Deposit for the payment of any rent or any
other sum in default, or for the payment of any amount which Landlord may spend or become obligated to spend by reason of Tenants
default, or to compensate Landlord for any other loss or damage which Landlord may suffer by reason of Tenants default. If any portion is so
used, Tenant shall within five (5) days after written demand therefor, deposit with Landlord an amount sufficient to restore the Security
Deposit to its original amount and Tenants failure to do so shall be a material breach of this Lease. Except to such extent, if any, as shall be
required by law, Landlord shall not be required to keep the Security Deposit separate from its general funds, and Tenant shall not be entitled to
interest on such deposit. If Tenant shall fully and faithfully perform every provision of this Lease to be performed by it, the Security Deposit
or any balance thereof shall be returned to Tenant at such time after termination of this Lease when Landlord shall have determined that all of
Tenants obligations under this Lease have been fulfilled.
6. ALTERATIONS.
6.1 Tenant shall not make or suffer to be made any alterations, additions, or improvements, including, but not limited to, the attachment
of any fixtures or equipment in, on, or to the Premises or any part thereof or the making of any improvements as required by Article 7, without
the prior written consent of Landlord, which consent shall not be unreasonably withheld with respect to proposed alterations, additions, or
improvements which: (a) comply with all applicable Regulations; (b) are, in Landlords opinion, compatible with the Building or the project
of which the Building is a part and its mechanical, plumbing, electrical,
7
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heating/ventilation/air conditioning systems, and will not cause the Building or such project or such systems to be required to be modified to
comply with any Regulations (including, without limitation, the Americans With Disabilities Act); and (c) will not interfere with the use and
occupancy of any other portion of the Building or such project by any other tenant or its invitees. When applying for such consent, Tenant
shall, if requested by Landlord, furnish complete plans and specifications for such alterations, additions and improvements. Landlords
consent shall not be unreasonably withheld with respect to alterations which (i) are not structural in nature, (ii) are not visible from the exterior
of the Building, (iii) do not affect or require modification of the Buildings electrical, mechanical, plumbing, HVAC or other systems, and
(iv) in aggregate do not cost more than $5.00 per rentable square foot of that portion of the Premises affected by the alterations in question.
6.2 In the event Landlord consents to the making of any such alteration, addition or improvement by Tenant, the same shall be made by
using either Landlords contractor or a contractor reasonably approved by Landlord, in either event at Tenants sole cost and expense. If
Tenant shall employ any contractor other than Landlords contractor and such other contractor or any subcontractor of such other contractor
shall employ any non-union labor or supplier, Tenant shall be responsible for and hold Landlord harmless from any and all delays, damages
and extra costs suffered by Landlord as a result of any dispute with any labor unions concerning the wage, hours, terms or conditions of the
employment of any such labor. In any event Landlord may charge Tenant a construction management fee not to exceed five percent (5%) of
the cost of such work to cover its overhead as it relates to such proposed work, plus third-party costs actually incurred by Landlord in
connection with the proposed work and the design thereof, with all such amounts being due ten (10) business days after Landlords demand.
6.3 All alterations, additions or improvements proposed by Tenant shall be constructed in accordance with all Regulations, using
Building standard materials where applicable, and Tenant shall, prior to construction, provide the additional insurance required under Article
11 in such case, and also all such assurances to Landlord as Landlord shall reasonably require to assure payment of the costs thereof, including
but not limited to, notices of non-responsibility, waivers of lien, surety company performance bonds and funded construction escrows and to
protect Landlord and the Building and appurtenant land against any loss from any mechanics, materialmens or other liens. Tenant shall pay
in addition to any sums due pursuant to Article 4, any increase in real estate taxes attributable to any such alteration, addition or improvement
for so long, during the Term, as such increase is ascertainable; at Landlords election said sums shall be paid in the same way as sums due
under Article 4. Landlord may, as a condition to its consent to any particular alterations or improvements, require Tenant to deposit with
Landlord the amount reasonably estimated by Landlord as sufficient to cover the cost of removing such alterations or improvements and
restoring the Premises, to the extent required under Section 26.2.
6.4 Notwithstanding anything to the contrary contained herein, so long as Tenants written request for consent for a proposed alteration
or improvements contains the following statement in large, bold and capped font PURSUANT TO ARTICLE 6 OF THE LEASE, IF
LANDLORD CONSENTS TO THE SUBJECT ALTERATION, LANDLORD SHALL NOTIFY TENANT IN WRITING WHETHER OR
NOT LANDLORD WILL REQUIRE SUCH
8
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ALTERATION TO BE REMOVED AT THE EXPIRATION OR EARLIER TERMINATION OF THE LEASE., at the time Landlord gives
its consent for any alterations or improvements, if it so does, Tenant shall also be notified whether or not Landlord will require that such
alterations or improvements be removed upon the expiration or earlier termination of this Lease. Notwithstanding anything to the contrary
contained in this Lease, at the expiration or earlier termination of this Lease and otherwise in accordance with Article 26 hereof, Tenant shall
be required to remove all alterations or improvements made to the Premises except for any such alterations or improvements which Landlord
expressly indicates or is deemed to have indicated shall not be required to be removed from the Premises by Tenant. If Tenants written notice
strictly complies with the foregoing and if Landlord fails to so notify Tenant whether Tenant shall be required to remove the subject
alterations or improvements at the expiration or earlier termination of this Lease, it shall be assumed that Landlord shall require the removal of
the subject alterations or improvements.
7. REPAIR.
7.1 Landlord shall have no obligation to alter, remodel, improve, repair, decorate or paint the Premises, except as specified in Exhibit B
if attached to this Lease and except that Landlord shall repair and maintain the structural portions of the roof, foundation and walls of the
Building. By taking possession of the Premises, Tenant accepts them as being in good order, condition and repair and in the condition in
which Landlord is obligated to deliver them. It is hereby understood and agreed that no representations respecting the condition of the
Premises or the Building have been made by Landlord to Tenant, except as specifically set forth in this Lease. Landlord shall not be liable for
any failure to make any repairs or to perform any maintenance unless such failure shall persist for an unreasonable time after written notice of
the need of such repairs or maintenance is given to Landlord by Tenant.
7.2 Tenant shall at its own cost and expense keep and maintain all parts of the Premises and such portion of the Building and
improvements as are within the exclusive control of Tenant in good condition, promptly making all necessary repairs and replacements,
whether ordinary or extraordinary, with materials and workmanship of the same character, kind and quality as the original (including, but not
limited to, repair and replacement of all fixtures installed by Tenant, water heaters serving the Premises, windows, glass and plate glass, doors,
exterior stairs, skylights, any special office entries, interior walls and finish work, floors and floor coverings, heating and air conditioning
systems serving the Premises, electrical systems and fixtures, sprinkler systems, dock boards, truck doors, dock bumpers, plumbing work and
fixtures, and performance of regular removal of trash and debris). Tenant as part of its obligations hereunder shall keep the Premises in a clean
and sanitary condition. Tenant will, as far as possible keep all such parts of the Premises from deterioration due to ordinary wear and from
falling temporarily out of repair, and upon termination of this Lease in any way Tenant will yield up the Premises to Landlord in good
condition and repair, loss by fire or other casualty excepted (but not excepting any damage to glass). Tenant shall, at its own cost and expense,
repair any damage to the Premises or the Building resulting from and/or caused in whole or in part by the negligence or misconduct of Tenant,
its agents, employees, contractors, invitees, or any other person entering upon the Premises as a result of Tenants business activities or
caused by Tenants default hereunder.
9
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7.3 Except as provided in Article 22, there shall be no abatement of rent and no liability of Landlord by reason of any injury to or
interference with Tenants business arising from the making of any repairs, alterations or improvements in or to any portion of the Building or
the Premises or to fixtures, appurtenances and equipment in the Building. Notwithstanding the foregoing, except in emergency situations as
determined by Landlord, Landlord shall exercise reasonable efforts to perform any such repairs, alterations or improvements in a manner that
is reasonably designed to minimize interference with the operation of Tenants business in the Premises. Except to the extent, if any,
prohibited by law, Tenant waives the right to make repairs at Landlords expense under any law, statute or ordinance now or hereafter in
effect.
7.4 Tenant shall, at its own cost and expense, enter into a regularly scheduled preventive maintenance/service contract with a
maintenance contractor approved by Landlord for servicing all heating and air conditioning systems and equipment serving the Premises (and
a copy thereof shall be furnished to Landlord). The service contract must include all services suggested by the equipment manufacturer in the
operation/maintenance manual and must become effective within thirty (30) days of the date Tenant takes possession of the Premises. Should
Tenant fail to do so, Landlord may, upon notice to Tenant, enter into such a maintenance/ service contract on behalf of Tenant or perform the
work and in either case, charge Tenant the cost thereof along with a reasonable amount for Landlords overhead. Notwithstanding anything to
the contrary set forth in the Lease, so long as Tenant strictly complies with the requirements of this Section 7.4, and except to the extent
caused by Tenant or any Tenant Entities acts and/or omissions or as a result of casualty, during the initial Term, to the extent Landlord is made
aware and Landlord determines in its reasonable discretion that expenditures for repair or replacement of any heating, ventilating and air
conditioning unit solely servicing the Premises and existing in the Premises as of the date of this Lease (collectively, the HVAC Unit) must
be made, Landlord shall cause such work to be completed and Tenants obligation with respect to the costs and expenses associated with any
such repair or replacement of the HVAC Unit shall not exceed Two Thousand Five Hundred Dollars ($2,500.00) during each full lease year of
the initial Term (the HVAC Cap). Prior to performing any such repair or maintenance to the HVAC Units, Tenant shall notify Landlord in
writing (Tenants HVAC Repair Notice) of the necessity of such repairs or maintenance and Tenants estimated cost thereof. Landlord, at
its sole option, may investigate the type and necessity of any such contemplated repair or maintenance item, and procure a cost estimate of
repairs or maintenance necessary to enable the HVAC Units to operate in a good, safe and satisfactory condition. Landlord may elect to
perform any such repair or maintenance of the HVAC Units by providing written notice of such election within five (5) days of receiving
notice from Tenants HVAC Repair Notice. In the event Landlord elects to perform or have its contractors perform any such repair or
maintenance of the HVAC Units, Tenant shall reimburse Landlord its costs and expenses incurred in performing such repair and maintenance
of the HVAC Units up to an amount equal to the HVAC Cap. The HVAC Cap shall not apply to the cost of Tenants maintenance/service
contract or to any repair and maintenance obligations which are covered by Tenants preventative maintenance/service contract or would have
been covered if Tenant had procured and maintained a preventative maintenance/service contract as required by this Section 7.4 or to any
repair required as a result of the acts or omissions of Tenant or any Tenant Entities. The foregoing shall in no event modify or otherwise alter
Tenants responsibility to pay Tenants Proportionate Share of Expenses, Taxes and Insurance Costs, including, without limitation, its share
of the costs and expenses associated with repair and
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maintenance of any heating, ventilation and air conditioning systems which serve the Building in general (as opposed to the HVAC Unit) and
which are included in Expenses. The HVAC Unit shall exclude any supplemental heating, ventilating and air conditioning unit installed by or
for the benefit of Tenant.
7.5 Landlord shall coordinate any repairs and other maintenance of any railroad tracks serving the Building and, if Tenant uses such rail
tracks, Tenant shall reimburse Landlord or the railroad company from time to time upon demand, as additional rent, for its share of the costs
of such repair and maintenance and for any other sums specified in any agreement to which Landlord or Tenant is a party respecting such
tracks, such costs to be borne proportionately by all tenants in the Building using such rail tracks, based upon the actual number of rail cars
shipped and received by such tenant during each calendar year during the Term.
8. LIENS. Tenant shall keep the Premises, the Building and appurtenant land and Tenants leasehold interest in the Premises free from any
liens arising out of any services, work or materials performed, furnished, or contracted for by Tenant, or obligations incurred by Tenant. In the
event that Tenant fails, within ten (10) days following the imposition of any such lien, to either cause the same to be released of record or
provide Landlord with insurance against the same issued by a major title insurance company or such other protection against the same as
Landlord shall accept (such failure to constitute an Event of Default), Landlord shall have the right to cause the same to be released by such
means as it shall deem proper, including payment of the claim giving rise to such lien. All such sums paid by Landlord and all expenses
incurred by it in connection therewith shall be payable to it by Tenant within ten (10) business days of Landlords demand.
9. ASSIGNMENT AND SUBLETTING.
9.1 Tenant shall not have the right to assign or pledge this Lease or to sublet the whole or any part of the Premises whether voluntarily or
by operation of law, or permit the use or occupancy of the Premises by anyone other than Tenant, and shall not make, suffer or permit such
assignment, subleasing or occupancy without the prior written consent of Landlord, such consent not to be unreasonably withheld or delayed,
and said restrictions shall be binding upon any and all assignees of the Lease and subtenants of the Premises. In the event Tenant desires to
sublet, or permit such occupancy of, the Premises, or any portion thereof, or assign this Lease, Tenant shall give written notice thereof to
Landlord at least sixty (60) days but no more than one hundred twenty (120) days prior to the proposed commencement date of such subletting
or assignment, which notice shall set forth the name of the proposed subtenant or assignee, the relevant terms of any sublease or assignment
and copies of financial reports and other relevant financial information of the proposed subtenant or assignee.
9.2 Notwithstanding any assignment or subletting, permitted or otherwise, Tenant shall at all times remain directly, primarily and fully
responsible and liable for the payment of the rent specified in this Lease and for compliance with all of its other obligations under the terms,
provisions and covenants of this Lease. Upon the occurrence of an Event of Default, if the Premises or any part of them are then assigned or
sublet, Landlord, in addition to any other remedies provided in this Lease or provided by law, may, at its option, collect directly from such
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assignee or subtenant all rents due and becoming due to Tenant under such assignment or sublease and apply such rent against any sums due
to Landlord from Tenant under this Lease, and no such collection shall be construed to constitute a novation or release of Tenant from the
further performance of Tenants obligations under this Lease.
9.3 In addition to Landlords right to approve of any subtenant or assignee, Landlord shall have the option, in its sole discretion, in the
event of any proposed subletting or assignment, to terminate this Lease, or in the case of a proposed subletting of less than the entire Premises,
to recapture the portion of the Premises to be sublet, as of the date the subletting or assignment is to be effective. The option shall be
exercised, if at all, by Landlord giving Tenant written notice given by Landlord to Tenant within thirty (30) days following Landlords receipt
of Tenants written notice as required above. However, if Tenant notifies Landlord, within five (5) days after receipt of Landlords
termination notice, that Tenant is rescinding its proposed assignment or sublease, the termination notice shall be void and the Lease shall
continue in full force and effect. If this Lease shall be terminated with respect to the entire Premises pursuant to this Section, the Term of this
Lease shall end on the date stated in Tenants notice as the effective date of the sublease or assignment as if that date had been originally fixed
in this Lease for the expiration of the Term. If Landlord recaptures under this Section only a portion of the Premises, the rent to be paid from
time to time during the unexpired Term shall abate proportionately based on the proportion by which the approximate square footage of the
remaining portion of the Premises shall be less than that of the Premises as of the date immediately prior to such recapture. Tenant shall, at
Tenants own cost and expense, discharge in full any outstanding commission obligation which may be due and owing as a result of any
proposed assignment or subletting, whether or not the Premises are recaptured pursuant to this Section 9.3 and rented by Landlord to the
proposed tenant or any other tenant.
9.4 In the event that Tenant sells, sublets, assigns or transfers this Lease, Tenant shall pay to Landlord as additional rent an amount equal
to one hundred percent (100%) of any Increased Rent (as defined below), less the Costs Component (as defined below), when and as such
Increased Rent is received by Tenant. As used in this Section, Increased Rent shall mean the excess of (i) all rent and other consideration
which Tenant is entitled to receive by reason of any sale, sublease, assignment or other transfer of this Lease, over (ii) the rent otherwise
payable by Tenant under this Lease at such time. For purposes of the foregoing, any consideration received by Tenant in form other than cash
shall be valued at its fair market value as determined by Landlord in good faith. The Costs Component is that amount which, if paid
monthly, would fully amortize on a straight-line basis, over the entire period for which Tenant is to receive Increased Rent, the reasonable
costs incurred by Tenant for leasing commissions and tenant improvements in connection with such sublease, assignment or other transfer.
9.5 Notwithstanding any other provision hereof, it shall be considered reasonable for Landlord to withhold its consent to any assignment
of this Lease or sublease of any portion of the Premises if at the time of either Tenants notice of the proposed assignment or sublease or the
proposed commencement date thereof, there shall exist any uncured default of Tenant or matter which will become a default of Tenant with
passage of time unless cured, or if the proposed assignee or sublessee is an entity: (a) with which Landlord is already in negotiation; (b) is
already an occupant of the Building unless Landlord is unable to provide the amount of space
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required by such occupant; (c) is a governmental agency; (d) is incompatible with the character of occupancy of the Building; (e) with which
the payment for the sublease or assignment is determined in whole or in part based upon its net income or profits; or (f) would subject the
Premises to a use which would: (i) involve increased personnel or wear upon the Building; (ii) violate any exclusive right granted to another
tenant of the Building; (iii) require any addition to or modification of the Premises or the Building in order to comply with building code or
other governmental requirements; or, (iv) involve a violation of Section 1.2. Tenant expressly agrees that for the purposes of any statutory or
other requirement of reasonableness on the part of Landlord, Landlords refusal to consent to any assignment or sublease for any of the
reasons described in this Section 9.5, shall be conclusively deemed to be reasonable.
9.6 Upon any request to assign or sublet, Tenant will pay to Landlord the Assignment/Subletting Fee plus, on demand, a sum equal to all
of Landlords costs, including reasonable attorneys fees, incurred in investigating and considering any proposed or purported assignment or
pledge of this Lease or sublease of any of the Premises (the Review Reimbursement), regardless of whether Landlord shall consent to,
refuse consent, or determine that Landlords consent is not required for, such assignment, pledge or sublease. Except as otherwise expressly
provided herein, the Review Reimbursement shall not exceed $1,000.00 (the Cap). If: (a) Tenant fails to execute Landlords standard form
of consent without any changes to this Lease, without material changes to the consent and without material negotiation of the consent, and
(b) Landlord shall notify Tenant that the Review Reimbursement shall exceed the Cap as a result of such changes and/or negotiation, and
(c) Tenant elects to proceed with such changes and/or negotiation, then the Cap shall not apply and Tenant shall pay to Landlord the
Assignment/Subletting Fee plus the Review Reimbursement in full. The foregoing shall in no event be deemed to be a right of Tenant to
rescind its written notice to Landlord requesting consent to a transfer of this Lease or a sublease of all or a portion of the Premises as provided
in Section 9.1. In the event that Tenant fails to notify Landlord of its election as provided in subsection (c) above within three (3) business
days following Landlords notice to Tenant of the excess described in subsection (b) above, then Tenant shall be deemed to have elected to
proceed with any such changes and/or negotiation and the Cap shall not apply. Any purported sale, assignment, mortgage, transfer of this
Lease or subletting which does not comply with the provisions of this Article 9 shall be void.
9.7 If Tenant is a corporation, limited liability company, partnership or trust, any transfer or transfers of or change or changes within any
twelve (12) month period in the number of the outstanding voting shares of the corporation or limited liability company, the general
partnership interests in the partnership or the identity of the persons or entities controlling the activities of such partnership or trust resulting in
the persons or entities owning or controlling a majority of such shares, partnership interests or activities of such partnership or trust at the
beginning of such period no longer having such ownership or control shall be regarded as equivalent to an assignment of this Lease to the
persons or entities acquiring such ownership or control and shall be subject to all the provisions of this Article 9 to the same extent and for all
intents and purposes as though such an assignment.
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10. INDEMNIFICATION. None of the Landlord Entities shall be liable and Tenant hereby waives all claims against them for any damage to
any property or any injury to any person in or about the Premises or the Building by or from any cause whatsoever (including without limiting
the foregoing, rain or water leakage of any character from the roof, windows, walls, basement, pipes, plumbing works or appliances, the
Building not being in good condition or repair, gas, fire, oil, electricity or theft), except to the extent caused by or arising from the gross
negligence or willful misconduct of Landlord or its agents, employees or contractors. Tenant shall protect, indemnify and hold the Landlord
Entities harmless from and against any and all loss, claims, liability or costs (including court costs and attorneys fees) incurred by reason of
(a) any damage to any property (including but not limited to property of any Landlord Entity) or any injury (including but not limited to death)
to any person occurring in, on or about the Premises or the Building to the extent that such injury or damage shall be caused by or arise from
any actual or alleged act, neglect, fault, or omission by or of Tenant or any Tenant Entity to meet any standards imposed by any duty with
respect to the injury or damage; (b) the conduct or management of any work or thing whatsoever done by the Tenant in or about the Premises
or from transactions of the Tenant concerning the Premises; (c) Tenants actual or asserted failure to comply with any and all Regulations
applicable to the condition or use of the Premises or its occupancy; or (d) any breach or default on the part of Tenant in the performance of
any covenant or agreement on the part of the Tenant to be performed pursuant to this Lease. The provisions of this Article shall survive the
termination of this Lease with respect to any claims or liability accruing prior to such termination.
11. INSURANCE.
11.1 Tenant shall keep in force throughout the Term: (a) a Commercial General Liability insurance policy or policies to protect the
Landlord Entities against any liability to the public or to any invitee of Tenant or a Landlord Entity incidental to the use of or resulting from
any accident occurring in or upon the Premises with a limit of not less than $1,000,000 per occurrence and not less than $2,000,000 in the
annual aggregate, or such larger amount as Landlord may prudently require from time to time, covering bodily injury and property damage
liability and $1,000,000 products/completed operations aggregate; provided that except to the extent required by Landlords lender, Landlord
shall only require any such increase in the amount of existing insurance required pursuant to this Section in the event that (i) Landlord
reasonably determines that the amount of insurance carried by Tenant hereunder is materially less than the amount or type of insurance
coverage typically carried by tenants of the Building and owners or tenants of comparable buildings located in the geographical area in which
the Premises are located which are operated for similar purposes as the Premises, or (ii) if Tenants use of the Premises should change with or
without Landlords consent; (b) Business Auto Liability covering owned, non-owned and hired vehicles with a limit of not less than
$1,000,000 per accident; (c) Workers Compensation Insurance with limits as required by statute and Employers Liability with limits of
$500,000 each accident, $500,000 disease policy limit, $500,000 diseaseeach employee; (d) All Risk or Special Form coverage protecting
Tenant against loss of or damage to Tenants alterations, additions, improvements, carpeting, floor coverings, panelings, decorations, fixtures,
inventory and other business personal property situated in or about the Premises to the full replacement value of the property so insured; and,
(e) Business Interruption Insurance with limit of liability representing loss of at least approximately six (6) months of income.
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11.2 The aforesaid policies shall (a) be provided at Tenants expense; (b) name the Landlord Entities as additional insureds (General
Liability) and loss payee (PropertySpecial Form); (c) be issued by an insurance company with a minimum Bests rating of A-:VII during
the Term; and (d) provide that said insurance shall not be canceled unless thirty (30) days prior written notice (ten days for non-payment of
premium) shall have been given to Landlord; a certificate of Liability insurance on ACORD Form 25 and a certificate of Property insurance
on ACORD Form 28 shall be delivered to Landlord by Tenant upon the Commencement Date and at least thirty (30) days prior to each
renewal of said insurance.
11.3 Whenever Tenant shall undertake any alterations, additions or improvements in, to or about the Premises (Work) the aforesaid
insurance protection must extend to and include injuries to persons and damage to property arising in connection with such Work, without
limitation including liability under any applicable structural work act, and such other insurance as Landlord shall require; and the policies of
or certificates evidencing such insurance must be delivered to Landlord prior to the commencement of any such Work.
12. WAIVER OF SUBROGATION. Tenant and Landlord hereby mutually waive their respective rights of recovery against each other for
any loss insured (or required to be insured pursuant to this Lease) by fire, extended coverage, All Risks or other insurance now or hereafter
existing for the benefit of the respective party but only to the extent of the net insurance proceeds payable under such policies. Each party shall
obtain any special endorsements required by their insurer to evidence compliance with the aforementioned waiver.
13. SERVICES AND UTILITIES. Tenant shall pay for all water, gas, heat, light, power, telephone, sewer, sprinkler system charges and
other utilities and services used on or from the Premises, together with any taxes, penalties, and surcharges or the like pertaining thereto and
any maintenance charges for utilities. Tenant shall furnish all electric light bulbs, tubes and ballasts, battery packs for emergency lighting and
fire extinguishers. If any such services are not separately metered to Tenant, Tenant shall pay such proportion of all charges jointly metered
with other premises as determined by Landlord, in its sole discretion, to be reasonable. Any such charges paid by Landlord and assessed
against Tenant shall be immediately payable to Landlord on demand and shall be additional rent hereunder. Tenant will not, without the
written consent of Landlord, contract with a utility provider to service the Premises with any utility, including, but not limited to,
telecommunications, electricity, water, sewer or gas, which is not previously providing such service to other tenants in the Building. Landlord
shall in no event be liable for any interruption or failure of utility services on or to the Premises. However, notwithstanding the foregoing, if
the Premises, or a material portion of the Premises, are made untenantable for a period in excess of five (5) consecutive business days solely
as a result of an interruption, diminishment or termination of services due to Landlords gross negligence or willful misconduct and such
interruption, diminishment or termination of services is otherwise reasonably within the control of Landlord to correct (a Service Failure),
then Tenant, as its sole remedy, shall be entitled to receive an abatement of the Monthly Installment of Rent and Tenants Proportionate Share
of Expenses and Taxes payable hereunder during the period beginning on the sixth (6th) consecutive business day of the Service Failure and
ending on the day the interrupted service has been restored. If the entire Premises have not been rendered untenantable by the Service Failure,
the amount of abatement shall be equitably prorated.
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14. HOLDING OVER. Tenant shall pay Landlord for each day Tenant retains possession of the Premises or part of them after termination of
this Lease by lapse of time or otherwise at the rate (Holdover Rate) which shall be One Hundred Fifty Percent (150%) of the amount of the
Annual Rent for the last period prior to the date of such termination plus Tenants Proportionate Share of Expenses, Taxes and Insurance
Costs under Article 4, prorated on a daily basis, and also pay all damages sustained by Landlord by reason of such retention. If Landlord gives
notice to Tenant of Landlords election to such effect, such holding over shall constitute renewal of this Lease for a period from month to
month at the Holdover Rate, but if the Landlord does not so elect, no such renewal shall result notwithstanding acceptance by Landlord of any
sums due hereunder after such termination; and instead, a tenancy at sufferance at the Holdover Rate shall be deemed to have been created. In
any event, no provision of this Article 14 shall be deemed to waive Landlords right of reentry or any other right under this Lease or at law.
15. SUBORDINATION. Without the necessity of any additional document being executed by Tenant for the purpose of effecting a
subordination, this Lease shall be subject and subordinate at all times to ground or underlying leases and to the lien of any mortgages or deeds
of trust now or hereafter placed on, against or affecting the Building, Landlords interest or estate in the Building, or any ground or underlying
lease; provided, however, that if the lessor, mortgagee, trustee, or holder of any such mortgage or deed of trust elects to have Tenants interest
in this Lease be superior to any such instrument, then, by notice to Tenant, this Lease shall be deemed superior, whether this Lease was
executed before or after said instrument. Notwithstanding the foregoing, Tenant covenants and agrees to execute and deliver within ten
(10) business days of Landlords request such further instruments evidencing such subordination or superiority of this Lease as may be
required by Landlord.
16. RULES AND REGULATIONS. Tenant shall faithfully observe and comply with all the rules and regulations as set forth in Exhibit D to
this Lease and all reasonable and non-discriminatory modifications of and additions to them from time to time put into effect by Landlord.
Landlord shall not be responsible to Tenant for the non-performance by any other tenant or occupant of the Building of any such rules and
regulations.
17. REENTRY BY LANDLORD.
17.1 Landlord reserves and shall at all times have the right to re-enter the Premises to inspect the same, to show said Premises to
prospective purchasers, mortgagees or tenants, and to alter, improve or repair the Premises and any portion of the Building, without abatement
of rent, and may for that purpose erect, use and maintain scaffolding, pipes, conduits and other necessary structures and open any wall, ceiling
or floor in and through the Building and Premises where reasonably required by the character of the work to be performed, provided entrance
to the Premises shall not be blocked thereby, and further provided that the business of Tenant shall not be interfered with unreasonably.
Landlord shall have the right at any time to change the arrangement and/or locations of entrances, or passageways, doors and doorways, and
corridors, windows, elevators, stairs, toilets or other public parts of the Building and to change the name, number or designation by which the
Building is commonly known. In the event that Landlord damages any portion of
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any wall or wall covering, ceiling, or floor or floor covering within the Premises, Landlord shall repair or replace the damaged portion to
match the original as nearly as commercially reasonable but shall not be required to repair or replace more than the portion actually damaged.
Tenant hereby waives any claim for damages for any injury or inconvenience to or interference with Tenants business, any loss of occupancy
or quiet enjoyment of the Premises, and any other loss occasioned by any action of Landlord authorized by this Article 17. Notwithstanding
the foregoing, except as provided in Article 12 to the contrary, Tenant shall not be required to waive any claims against Landlord (other than
for loss or damage to Tenants business) where such loss or damage is due to the gross negligence or willful misconduct of Landlord or any
Landlord Entities; provided, however, that any such claim of Tenant shall be limited to the foreseeable, direct and actual damages incurred by
Tenant.
17.2 For each of the aforesaid purposes, Landlord shall at all times have and retain a key with which to unlock all of the doors in the
Premises, excluding Tenants vaults and safes or special security areas (designated in advance), and Landlord shall have the right to use any
and all means which Landlord may deem proper to open said doors in an emergency to obtain entry to any portion of the Premises. As to any
portion to which access cannot be had by means of a key or keys in Landlords possession, Landlord is authorized to gain access by such
means as Landlord shall elect and the cost of repairing any damage occurring in doing so shall be borne by Tenant and paid to Landlord within
five (5) days of Landlords demand.
18. DEFAULT.
18.1 Except as otherwise provided in Article 20, the following events shall be deemed to be Events of Default under this Lease:
18.1.1 Tenant shall fail to pay when due any sum of money becoming due to be paid to Landlord under this Lease, whether such
sum be any installment of the rent reserved by this Lease, any other amount treated as additional rent under this Lease, or any other
payment or reimbursement to Landlord required by this Lease, whether or not treated as additional rent under this Lease, and such
failure shall continue for a period of five (5) days after written notice that such payment was not made when due, but if any such notice
shall be given two (2) times during the twelve (12) month period commencing with the date of the first (1st) such notice, the third
(3rd) failure to pay within five (5) days after due any additional sum of money becoming due to be paid to Landlord under this Lease
during such twelve (12) month period shall be an Event of Default, without notice.
18.1.2 Tenant shall fail to comply with any term, provision or covenant of this Lease which is not provided for in another Section
of this Article and shall not cure such failure within twenty (20) days (forthwith, if the failure involves a hazardous condition) after
written notice of such failure to Tenant provided, however, that such failure shall not be an event of default if such failure could not
reasonably be cured during such twenty (20) day period, Tenant has commenced the cure within such twenty (20) day period and
thereafter is diligently pursuing such cure to completion, but the total aggregate cure period shall not exceed ninety (90) days.
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18.1.3 Tenant shall fail to vacate the Premises immediately upon termination of this Lease, by lapse of time or otherwise, or upon
termination of Tenants right to possession only.
18.1.4 Tenant shall become insolvent, admit in writing its inability to pay its debts generally as they become due, file a petition in
bankruptcy or a petition to take advantage of any insolvency statute, make an assignment for the benefit of creditors, make a transfer in
fraud of creditors, apply for or consent to the appointment of a receiver of itself or of the whole or any substantial part of its property, or
file a petition or answer seeking reorganization or arrangement under the federal bankruptcy laws, as now in effect or hereafter amended,
or any other applicable law or statute of the United States or any state thereof.
18.1.5 A court of competent jurisdiction shall enter an order, judgment or decree adjudicating Tenant bankrupt, or appointing a
receiver of Tenant, or of the whole or any substantial part of its property, without the consent of Tenant, or approving a petition filed
against Tenant seeking reorganization or arrangement of Tenant under the bankruptcy laws of the United States, as now in effect or
hereafter amended, or any state thereof, and such order, judgment or decree shall not be vacated or set aside or stayed within sixty
(60) days from the date of entry thereof.
19. REMEDIES.
19.1 Except as otherwise provided in Article 20, upon the occurrence of any of the Events of Default described or referred to in Article
18, Landlord shall have the option to pursue any one or more of the following remedies without any notice or demand whatsoever,
concurrently or consecutively and not alternatively:
19.1.1 Landlord may, at its election, terminate this Lease or terminate Tenants right to possession only, without terminating the
Lease.
19.1.2 Upon any termination of this Lease, whether by lapse of time or otherwise, or upon any termination of Tenants right to
possession without termination of this Lease, Tenant shall surrender possession and vacate the Premises immediately, and deliver
possession thereof to Landlord, and Tenant hereby grants to Landlord full and free license to enter into and upon the Premises in such
event and to repossess Landlord of the Premises as of Landlords former estate and to expel or remove Tenant and any others who may
be occupying or be within the Premises and to remove Tenants signs and other evidence of tenancy and all other property of Tenant
therefrom without being deemed in any manner guilty of trespass, eviction or forcible entry or detainer, and without incurring any
liability for any damage resulting therefrom, Tenant waiving any right to claim damages for such re-entry and expulsion, and without
relinquishing Landlords right to rent or any other right given to Landlord under this Lease or by operation of law.
19.1.3 Upon any termination of this Lease, whether by lapse of time or otherwise, Landlord shall be entitled to recover as damages,
all rent, including any amounts treated as additional rent under this Lease, and other sums due and payable by Tenant on the date of
termination, plus as liquidated damages and not as a penalty, an amount equal to the sum of: (a)
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an amount equal to the then present value of the rent reserved in this Lease for the residue of the stated Term of this Lease including any
amounts treated as additional rent under this Lease and all other sums provided in this Lease to be paid by Tenant, minus the fair rental
value of the Premises for such residue; (b) the value of the time and expense necessary to obtain a replacement tenant or tenants, and the
estimated expenses described in Section 19.1.4 relating to recovery of the Premises, preparation for reletting and for reletting itself; and
(c) the cost of performing any other covenants which would have otherwise been performed by Tenant.
19.1.4 Upon any termination of Tenants right to possession only without termination of this Lease:
19.1.4.1 Neither such termination of Tenants right to possession nor Landlords taking and holding possession thereof as
provided in Section 19.1.2 shall terminate the Lease or release Tenant, in whole or in part, from any obligation, including Tenants
obligation to pay the rent, including any amounts treated as additional rent, under this Lease for the full Term, and if Landlord so
elects Tenant shall continue to pay to Landlord the entire amount of the rent as and when it becomes due, including any amounts
treated as additional rent under this Lease, for the remainder of the Term plus any other sums provided in this Lease to be paid by
Tenant for the remainder of the Term.
19.1.4.2 Landlord shall use commercially reasonable efforts to relet the Premises or portions thereof to the extent required by
applicable law. Landlord and Tenant agree that nevertheless Landlord shall at most be required to use only the same efforts
Landlord then uses to lease premises in the Building generally and that in any case that Landlord shall not be required to give any
preference or priority to the showing or leasing of the Premises or portions thereof over any other space that Landlord may be
leasing or have available and may place a suitable prospective tenant in any such other space regardless of when such other space
becomes available and that Landlord shall have the right to relet the Premises for a greater or lesser term than that remaining under
this Lease, the right to relet only a portion of the Premises, or a portion of the Premises or the entire Premises as a part of a larger
area, and the right to change the character or use of the Premises. In connection with or in preparation for any reletting, Landlord
may, but shall not be required to, make repairs, alterations and additions in or to the Premises and redecorate the same to the extent
Landlord deems necessary or desirable, and Tenant shall pay the actual and reasonable cost thereof, together with Landlords
expenses of reletting, including, without limitation, any commission incurred by Landlord, within ten (10) business days of
Landlords demand. Landlord shall not be required to observe any instruction given by Tenant about any reletting or accept any
tenant offered by Tenant unless such offered tenant has a credit-worthiness acceptable to Landlord and leases the entire Premises
upon terms and conditions including a rate of rent (after giving effect to all expenditures by Landlord for tenant improvements,
brokers commissions and other leasing costs) all no less favorable to Landlord than as called for in this Lease, nor shall Landlord
be required to make or permit any assignment or sublease for more than the current term or which Landlord would not be required
to permit under the provisions of Article 9.
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19.1.4.3 Until such time as Landlord shall elect to terminate the Lease and shall thereupon be entitled to recover the amounts
specified in such case in Section 19.1.3, Tenant shall pay to Landlord upon demand the full amount of all rent, including any
amounts treated as additional rent under this Lease and other sums reserved in this Lease for the remaining Term, together with the
costs of repairs, alterations, additions, redecorating and Landlords expenses of reletting and the collection of the rent accruing
therefrom (including reasonable attorneys fees and brokers commissions), as the same shall then be due or become due from
time to time, less only such consideration as Landlord may have received from any reletting of the Premises; and Tenant agrees
that Landlord may file suits from time to time to recover any sums falling due under this Article 19 as they become due. Any
proceeds of reletting by Landlord in excess of the amount then owed by Tenant to Landlord from time to time shall be credited
against Tenants future obligations under this Lease but shall not otherwise be refunded to Tenant or inure to Tenants benefit.
19.2 Upon the occurrence of an Event of Default, Landlord may (but shall not be obligated to) cure such default at Tenants sole
expense. Without limiting the generality of the foregoing, Landlord may, at Landlords option, enter into and upon the Premises if Landlord
determines in its sole discretion that Tenant is not acting within a commercially reasonable time to maintain, repair or replace anything for
which Tenant is responsible under this Lease or to otherwise effect compliance with its obligations under this Lease and correct the same,
without being deemed in any manner guilty of trespass, eviction or forcible entry and detainer and without incurring any liability for any
damage or interruption of Tenants business resulting therefrom and Tenant agrees to reimburse Landlord within ten (10) business days of
Landlords demand as additional rent, for any expenses which Landlord may incur in thus effecting compliance with Tenants obligations
under this Lease, plus interest from the date of expenditure by Landlord at the Wall Street Journal prime rate.
19.3 Tenant understands and agrees that in entering into this Lease, Landlord is relying upon receipt of all the Annual Rent and Monthly
Installments of Rent to become due with respect to all the Premises originally leased hereunder over the full initial Term of this Lease for
amortization, including interest at the Amortization Rate. For purposes hereof, the Concession Amount shall be defined as the aggregate of
all amounts forgone or expended by Landlord as free rent under this Lease, under Exhibit B hereof for construction allowances (excluding
therefrom any amounts expended by Landlord for Initial Alterations (if any), as defined in Exhibit B), and for brokers commissions payable
by reason of this Lease. Accordingly, Tenant agrees that if this Lease or Tenants right to possession of the Premises leased hereunder shall be
terminated as of any date (Default Termination Date) prior to the expiration of the full Initial Term hereof by reason of a default of Tenant,
there shall be due and owing to Landlord as of the day prior to the Default Termination Date, as rent in addition to all other amounts owed by
Tenant as of such date, the amount (Unamortized Amount) of the Concession Amount determined as set forth below; provided, however,
that in the event that such amounts are recovered by Landlord pursuant to any other provision of this Article 19, Landlord agrees that it shall
not attempt to recover such amounts pursuant to this Section 19.3. For the purposes hereof, the Unamortized Amount shall be determined in
the same manner as the remaining principal balance of a mortgage with interest at the Amortization Rate payable in level payments over the
same length of time as from the effectuation of the Concession Amount concerned to the end of the full initial Term of this Lease would be
determined. The foregoing provisions shall also apply to and upon any reduction of space in the Premises, as though such reduction were a
termination
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for Tenants default, except that (i) the Unamortized Amount shall be reduced by any amounts paid by Tenant to Landlord to effectuate such
reduction and (ii) the manner of application shall be that the Unamortized Amount shall first be determined as though for a full termination as
of the effective date of the elimination of the portion, but then the amount so determined shall be multiplied by the fraction of which the
numerator is the rentable square footage of the eliminated portion and the denominator is the rentable square footage of the Premises
originally leased hereunder; and the amount thus obtained shall be the Unamortized Amount.
19.4 If, on account of any breach or default by Tenant in Tenants obligations under the terms and conditions of this Lease, it shall
become necessary or appropriate for Landlord to employ or consult with an attorney or collection agency concerning or to enforce or defend
any of Landlords rights or remedies arising under this Lease or to collect any sums due from Tenant, Tenant agrees to pay all costs and fees
so incurred by Landlord, including, without limitation, reasonable attorneys fees and costs. TENANT EXPRESSLY WAIVES ANY
RIGHT TO: (A) TRIAL BY JURY; AND (B) SERVICE OF ANY NOTICE REQUIRED BY ANY PRESENT OR FUTURE LAW
OR ORDINANCE APPLICABLE TO LANDLORDS OR TENANTS BUT NOT REQUIRED BY THE TERMS OF THIS LEASE.
19.5 Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the other remedies provided in this Lease or any other
remedies provided by law (all such remedies being cumulative), nor shall pursuit of any remedy provided in this Lease constitute a forfeiture
or waiver of any rent due to Landlord under this Lease or of any damages accruing to Landlord by reason of the violation of any of the terms,
provisions and covenants contained in this Lease.
19.6 No act or thing done by Landlord or its agents during the Term shall be deemed a termination of this Lease or an acceptance of the
surrender of the Premises, and no agreement to terminate this Lease or accept a surrender of said Premises shall be valid, unless in writing
signed by Landlord. No waiver by Landlord of any violation or breach of any of the terms, provisions and covenants contained in this Lease
shall be deemed or construed to constitute a waiver of any other violation or breach of any of the terms, provisions and covenants contained in
this Lease. Landlords acceptance of the payment of rental or other payments after the occurrence of an Event of Default shall not be
construed as a waiver of such Default, unless Landlord so notifies Tenant in writing. Forbearance by Landlord in enforcing one or more of the
remedies provided in this Lease upon an Event of Default shall not be deemed or construed to constitute a waiver of such Event of Default or
of Landlords right to enforce any such remedies with respect to such Event of Default or any subsequent Event of Default.
19.7 To secure the payment of all rentals and other sums of money becoming due from Tenant under this Lease, Landlord shall have and
Tenant grants to Landlord a first lien upon the leasehold interest of Tenant under this Lease, which lien may be enforced in equity, and a
continuing security interest upon all goods, wares, equipment, fixtures, furniture, inventory, accounts, contract rights, chattel paper and other
personal property of Tenant situated on the Premises, and such property shall not be removed therefrom without the consent of Landlord until
all arrearages in rent as well as any and all other sums of money then due to Landlord under this Lease shall first have been paid and
discharged. Upon the occurrence of an Event of Default, Landlord shall have, in addition to any other remedies provided in this Lease or by
law, all rights
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and remedies under the Uniform Commercial Code, including without limitation the right to sell the property described in this Section 19.7 at
public or private sale upon five (5) days notice to Tenant. Tenant shall execute all such financing statements and other instruments as shall be
deemed necessary or desirable in Landlords discretion to perfect the security interest hereby created. Landlord recognizes that (i) Tenant
may, from time to time, finance equipment, trade fixtures, furniture and other personal property of Tenant located on the Premises, and
(ii) keep on the Premises certain equipment, trade fixtures, furniture and other personal property owned by suppliers, customers and joint
venturers of Tenant. Accordingly, Landlord agrees to subordinate any statutory lien Landlord may have on any such equipment, trade fixtures,
furniture and other personal property to any lien granted by Tenant in the same; provided, however, that the secured party agrees in writing to
provide notice of any defaults under such financing to Landlord and to promptly repair any damage to the Premises that occurs if the secured
party removes its collateral, and provided further that any such subordination agreement is on Landlords standard form and is otherwise
acceptable to Landlord in Landlords discretion. Upon Tenants written request, Landlord shall execute a statement acknowledging such
subordination on Landlords standard form, provided that Tenant shall pay to Landlord, as additional rent hereunder to cover Landlords costs
related to such subordination, the greater of (a) $1,000.00, or (b) those out of pocket expenses (including professional fees) actually incurred
by Landlord in connection with such subordination. No such subordination shall relieve Tenant from its obligations hereunder or permit any
public or private sale of such personal property by such lender at or from the Premises.
19.8 Any and all property which may be removed from the Premises by Landlord pursuant to the authority of this Lease or of law, to
which Tenant is or may be entitled, may be handled, removed and/or stored, as the case may be, by or at the direction of Landlord but at the
risk, cost and expense of Tenant, and Landlord shall in no event be responsible for the value, preservation or safekeeping thereof. Tenant shall
pay to Landlord, upon demand, any and all expenses incurred in such removal and all storage charges against such property so long as the
same shall be in Landlords possession or under Landlords control. Any such property of Tenant not retaken by Tenant from storage within
thirty (30) days after removal from the Premises shall, at Landlords option, be deemed conveyed by Tenant to Landlord under this Lease as
by a bill of sale without further payment or credit by Landlord to Tenant.
19.9 If more than two (2) Events of Default occur during the Term or any renewal thereof, Tenants renewal options, expansion options,
purchase options and rights of first offer and/or refusal, if any are provided for in this Lease, shall be null and void.
20. TENANTS BANKRUPTCY OR INSOLVENCY.
20.1 If at any time and for so long as Tenant shall be subjected to the provisions of the United States Bankruptcy Code or other law of
the United States or any state thereof for the protection of debtors as in effect at such time (each a Debtors Law):
20.1.1 Tenant, Tenant as debtor-in-possession, and any trustee or receiver of Tenants assets (each a Tenants Representative)
shall have no greater right to assume or assign this Lease or any interest in this Lease, or to sublease any of the Premises than accorded
to
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Tenant in Article 9, except to the extent Landlord shall be required to permit such assumption, assignment or sublease by the provisions
of such Debtors Law. Without limitation of the generality of the foregoing, any right of any Tenants Representative to assume or
assign this Lease or to sublease any of the Premises shall be subject to the conditions that:
20.1.1.1 Such Debtors Law shall provide to Tenants Representative a right of assumption of this Lease which Tenants
Representative shall have timely exercised and Tenants Representative shall have fully cured any default of Tenant under this
Lease.
20.1.1.2 Tenants Representative or the proposed assignee, as the case shall be, shall have deposited with Landlord as
security for the timely payment of rent an amount equal to the larger of: (a) three (3) months rent and other monetary charges
accruing under this Lease; and (b) any sum specified in Article 5; and shall have provided Landlord with adequate other assurance
of the future performance of the obligations of the Tenant under this Lease. Without limitation, such assurances shall include, at
least, in the case of assumption of this Lease, demonstration to the satisfaction of the Landlord that Tenants Representative has
and will continue to have sufficient unencumbered assets after the payment of all secured obligations and administrative expenses
to assure Landlord that Tenants Representative will have sufficient funds to fulfill the obligations of Tenant under this Lease; and,
in the case of assignment, submission of current financial statements of the proposed assignee, audited by an independent certified
public accountant reasonably acceptable to Landlord and showing a net worth and working capital in amounts determined by
Landlord to be sufficient to assure the future performance by such assignee of all of the Tenants obligations under this Lease.
20.1.1.3 The assumption or any contemplated assignment of this Lease or subleasing any part of the Premises, as shall be the
case, will not breach any provision in any other lease, mortgage, financing agreement or other agreement by which Landlord is
bound.
20.1.1.4 Landlord shall have, or would have had absent the Debtors Law, no right under Article 9 to refuse consent to the
proposed assignment or sublease by reason of the identity or nature of the proposed assignee or sublessee or the proposed use of
the Premises concerned.
21. QUIET ENJOYMENT. Landlord represents and warrants that it has full right and authority to enter into this Lease and that Tenant,
while paying the rental and performing its other covenants and agreements contained in this Lease, shall peaceably and quietly have, hold and
enjoy the Premises for the Term without hindrance or molestation from Landlord subject to the terms and provisions of this Lease. Landlord
shall not be liable for any interference or disturbance by other tenants or third persons, nor shall Tenant be released from any of the obligations
of this Lease because of such interference or disturbance. Notwithstanding the foregoing, Landlord shall use commercially reasonable efforts
to end or minimize unreasonable interference or disturbance by other tenants or third persons after Tenant has requested Landlord to do so in
writing. Commercially reasonable efforts of Landlord shall not include payment of money, commencing or participating in any litigation or
other similar proceeding or incurring liability.
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22. CASUALTY.
22.1 In the event the Premises or the Building are damaged by fire or other cause and in Landlords reasonable estimation such damage
can be materially restored within one hundred eighty (180) days following the commencement of restoration, Landlord shall forthwith repair
the same and this Lease shall remain in full force and effect, except that Tenant shall be entitled to a proportionate abatement in rent from the
date of such damage. Such abatement of rent shall be made pro rata in accordance with the extent to which the damage and the making of such
repairs shall interfere with the use and occupancy by Tenant of the Premises from time to time. Within forty-five (45) days from the date of
such damage, Landlord shall notify Tenant, in writing, of Landlords reasonable estimation of the length of time within which material
restoration can be made, and Landlords determination shall be binding on Tenant. For purposes of this Lease, the Building or Premises shall
be deemed materially restored if they are in such condition as would not prevent or materially interfere with Tenants use of the Premises
for the purpose for which it was being used immediately before such damage.
22.2 If such repairs cannot, in Landlords reasonable estimation, be made within one hundred eighty (180) days following the
commencement of restoration, Landlord and Tenant shall each have the option of giving the other, at any time within thirty (30) days after
Landlords notice of estimated restoration time, notice terminating this Lease as of the date of such damage. In the event of the giving of such
notice, this Lease shall expire and all interest of the Tenant in the Premises shall terminate as of the date of such damage as if such date had
been originally fixed in this Lease for the expiration of the Term. In the event that neither Landlord nor Tenant exercises its option to
terminate this Lease, then Landlord shall repair or restore such damage, this Lease continuing in full force and effect, and the rent hereunder
shall be proportionately abated as provided in Section 22.1.
22.3 Landlord shall not be required to repair or replace any damage or loss by or from fire or other cause to any panelings, decorations,
partitions, additions, railings, ceilings, floor coverings, office fixtures or any other property or improvements installed on the Premises by, or
belonging to, Tenant. Any insurance which may be carried by Landlord or Tenant against loss or damage to the Building or Premises shall be
for the sole benefit of the party carrying such insurance and under its sole control.
22.4 In the event that Landlord should fail to complete such repairs and material restoration within sixty (60) days after the date
estimated by Landlord therefor as extended by this Section 22.4, Tenant may at its option and as its sole remedy terminate this Lease by
delivering written notice to Landlord, within fifteen (15) days after the expiration of said period of time, whereupon the Lease shall end on the
date of such notice or such later date fixed in such notice as if the date of such notice was the date originally fixed in this Lease for the
expiration of the Term; provided, however, that if construction is delayed because of changes, deletions or additions in construction requested
by Tenant, strikes, lockouts, casualties, Acts of God, war, material or labor shortages, government regulation or control or other causes beyond
the reasonable control of Landlord, the period for restoration, repair or rebuilding shall be extended for the amount of time Landlord is so
delayed.
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22.5 Notwithstanding anything to the contrary contained in this Article: (a) Landlord shall not have any obligation whatsoever to repair,
reconstruct, or restore the Premises when the damages resulting from any casualty covered by the provisions of this Article 22 occur during
the last twelve (12) months of the Term or any extension thereof, but if Landlord determines not to repair such damages Landlord shall notify
Tenant and if such damages shall render any material portion of the Premises untenantable Tenant shall have the right to terminate this Lease
by notice to Landlord within fifteen (15) days after receipt of Landlords notice; and (b) in the event the holder of any indebtedness secured
by a mortgage or deed of trust covering the Premises or Building requires that any insurance proceeds be applied to such indebtedness, then
Landlord shall have the right to terminate this Lease by delivering written notice of termination to Tenant within fifteen (15) days after such
requirement is made by any such holder, whereupon this Lease shall end on the date of such damage as if the date of such damage were the
date originally fixed in this Lease for the expiration of the Term.
22.6 In the event of any damage or destruction to the Building or Premises by any peril covered by the provisions of this Article 22, it
shall be Tenants responsibility to properly secure the Premises and upon notice from Landlord to remove forthwith, at its sole cost and
expense, such portion of all of the property belonging to Tenant or its licensees from such portion or all of the Building or Premises as
Landlord shall request.
23. EMINENT DOMAIN. If all or any substantial part of the Premises shall be taken or appropriated by any public or quasi-public authority
under the power of eminent domain, or conveyance in lieu of such appropriation, either party to this Lease shall have the right, at its option, of
giving the other, at any time within thirty (30) days after such taking, notice terminating this Lease, except that Tenant may only terminate this
Lease by reason of taking or appropriation, if such taking or appropriation shall be so substantial as to materially interfere with Tenants use
and occupancy of the Premises. If neither party to this Lease shall so elect to terminate this Lease, the rental thereafter to be paid shall be
adjusted on a fair and equitable basis under the circumstances. In addition to the rights of Landlord above, if any substantial part of the
Building shall be taken or appropriated by any public or quasi-public authority under the power of eminent domain or conveyance in lieu
thereof, and regardless of whether the Premises or any part thereof are so taken or appropriated, Landlord shall have the right, at its sole
option, to terminate this Lease. Landlord shall be entitled to any and all income, rent, award, or any interest whatsoever in or upon any such
sum, which may be paid or made in connection with any such public or quasi-public use or purpose, and Tenant hereby assigns to Landlord
any interest it may have in or claim to all or any part of such sums, other than any separate award which may be made with respect to
Tenants trade fixtures and moving expenses; Tenant shall make no claim for the value of any unexpired Term.
24. SALE BY LANDLORD. In event of a sale or conveyance by Landlord of the Building, the same shall operate to release Landlord from
any future liability upon any of the covenants or conditions, expressed or implied, contained in this Lease in favor of Tenant, provided that
any successor pursuant to a voluntary, third-party transfer (but not as part of an involuntary transfer resulting from a foreclosure or deed in
lieu thereof) shall have assumed Landlords obligations under this Lease either by contractual obligation, assumption agreement or by
operation of law, and in such event Tenant agrees to look solely to the responsibility of the successor in interest of
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Landlord in and to this Lease. Except as set forth in this Article 24, this Lease shall not be affected by any such sale and Tenant agrees to
attorn to the purchaser or assignee. If any security has been given by Tenant to secure the faithful performance of any of the covenants of this
Lease, Landlord may transfer or deliver said security, as such, to Landlords successor in interest and thereupon Landlord shall be discharged
from any further liability with regard to said security.
25. ESTOPPEL CERTIFICATES. Within ten (10) business days following any written request which Landlord may make from time to
time, Tenant shall execute and deliver to Landlord or mortgagee or prospective mortgagee a sworn statement certifying: (a) the date of
commencement of this Lease; (b) the fact that this Lease is unmodified and in full force and effect (or, if there have been modifications to this
Lease, that this Lease is in full force and effect, as modified, and stating the date and nature of such modifications); (c) the date to which the
rent and other sums payable under this Lease have been paid; (d) the fact that there are no current defaults under this Lease by either Landlord
or Tenant except as specified in Tenants statement; and (e) such other matters as may be requested by Landlord. Landlord and Tenant intend
that any statement delivered pursuant to this Article 25 may be relied upon by any mortgagee, beneficiary or purchaser. Tenant irrevocably
agrees that if Tenant fails to execute and deliver such certificate within such ten (10) business day period, the same shall constitute a default
under this Lease; however Landlord may provide to Tenant a second written request with respect to such estoppel certificate. If Tenant fails to
execute and deliver such certificate within a seven (7) business day period following the date of Landlords second written request therefor,
Landlord or Landlords beneficiary or agent may execute and deliver such certificate on Tenants behalf, and that such certificate shall be
fully binding on Tenant.
26. SURRENDER OF PREMISES.
26.1 Tenant shall arrange to meet Landlord for two (2) joint inspections of the Premises, the first to occur at least thirty (30) days (but no
more than sixty (60) days) before the last day of the Term, and the second to occur not later than forty-eight (48) hours after Tenant has
vacated the Premises. In the event of Tenants failure to arrange such joint inspections and/or participate in either such inspection, Landlords
inspection at or after Tenants vacating the Premises shall be conclusively deemed correct for purposes of determining Tenants responsibility
for repairs and restoration.
26.2 All alterations, additions, and improvements in, on, or to the Premises made or installed by or for Tenant, including, without
limitation, carpeting (collectively, Alterations), shall be and remain the property of Tenant during the Term. Upon the expiration or sooner
termination of the Term, all Alterations shall become a part of the realty and shall belong to Landlord without compensation, and title shall
pass to Landlord under this Lease as by a bill of sale. At the end of the Term or any renewal of the Term or other sooner termination of this
Lease, Tenant will peaceably deliver up to Landlord possession of the Premises, together with all Alterations by whomsoever made, in the
same conditions received or first installed, broom clean and free of all debris, excepting only ordinary wear and tear and damage by fire or
other casualty. Notwithstanding the foregoing, subject to Section 6.4, if Landlord elects by notice given to Tenant at least ten (10) days prior
to expiration of the Term, Tenant shall, at Tenants
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sole cost, remove any Alterations, including carpeting, so designated by Landlords notice, and repair any damage caused by such removal.
Tenant must, at Tenants sole cost, remove upon termination of this Lease, any and all of Tenants furniture, furnishings, equipment, movable
partitions of less than full height from floor to ceiling and other trade fixtures and personal property, as well as all data/telecommunications
cabling and wiring installed by or on behalf of Tenant, whether inside walls, under any raised floor or above any ceiling (collectively,
Personalty). Personalty not so removed shall be deemed abandoned by the Tenant and title to the same shall thereupon pass to Landlord
under this Lease as by a bill of sale, but Tenant shall remain responsible for the cost of removal and disposal of such Personalty, as well as any
damage caused by such removal.
26.3 All obligations of Tenant under this Lease not fully performed as of the expiration or earlier termination of the Term shall survive
the expiration or earlier termination of the Term.
27. NOTICES. Any notice or document required or permitted to be delivered under this Lease shall be addressed to the intended recipient, by
fully prepaid registered or certified United States Mail return receipt requested, or by reputable independent contract delivery service
furnishing a written record of attempted or actual delivery, and shall be deemed to be delivered when tendered for delivery to the addressee at
its address set forth on the Reference Pages, or at such other address as it has then last specified by written notice delivered in accordance with
this Article 27, or if to Tenant at either its aforesaid address or its last known registered office or home of a general partner or individual
owner, whether or not actually accepted or received by the addressee. Any such notice or document may also be personally delivered if a
receipt is signed by and received from, the individual, if any, named in Tenants Notice Address.
28. TAXES PAYABLE BY TENANT. In addition to rent and other charges to be paid by Tenant under this Lease, Tenant shall reimburse to
Landlord, upon demand, any and all taxes payable by Landlord (other than net income taxes) whether or not now customary or within the
contemplation of the parties to this Lease: (a) upon, allocable to, or measured by or on the gross or net rent payable under this Lease, including
without limitation any gross income tax or excise tax levied by the State, any political subdivision thereof, or the Federal Government with
respect to the receipt of such rent; (b) upon or with respect to the possession, leasing, operation, management, maintenance, alteration, repair,
use or occupancy of the Premises or any portion thereof, including any sales, use or service tax imposed as a result thereof; (c) upon or
measured by the Tenants gross receipts or payroll or the value of Tenants equipment, furniture, fixtures and other personal property of
Tenant or leasehold improvements, alterations or additions located in the Premises; or (d) upon this transaction or any document to which
Tenant is a party creating or transferring any interest of Tenant in this Lease or the Premises. In addition to the foregoing, Tenant agrees to
pay, before delinquency, any and all taxes levied or assessed against Tenant and which become payable during the term hereof upon Tenants
equipment, furniture, fixtures and other personal property of Tenant located in the Premises.
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29. RELOCATION OF TENANT. (Intentionally Omitted.]
30. DEFINED TERMS AND HEADINGS. The Article headings shown in this Lease are for convenience of reference and shall in no way
define, increase, limit or describe the scope or intent of any provision of this Lease. Any indemnification or insurance of Landlord shall apply
to and inure to the benefit of all the following Landlord Entities, being Landlord, Landlords investment manager, and the trustees, boards
of directors, officers, general partners, beneficiaries, stockholders, employees and agents of each of them. Any option granted to Landlord
shall also include or be exercisable by Landlords trustee, beneficiary, agents and employees, as the case may be. In any case where this Lease
is signed by more than one person, the obligations under this Lease shall be joint and several. The terms Tenant and Landlord or any
pronoun used in place thereof shall indicate and include the masculine or feminine, the singular or plural number, individuals, firms or
corporations, and their and each of their respective successors, executors, administrators and permitted assigns, according to the context
hereof. The term rentable area shall mean the rentable area of the Premises or the Building as calculated by the Landlord on the basis of the
plans and specifications of the Building including a proportionate share of any common areas. Tenant hereby accepts and agrees to be bound
by the figures for the rentable square footage of the Premises and Tenants Proportionate Share shown on the Reference Pages; however,
Landlord may adjust either or both figures if there is manifest error, addition or subtraction to the Building or any business park or complex of
which the Building is a part, remeasurement or other circumstance reasonably justifying adjustment. The term Building refers to the
structure in which the Premises are located and the common areas (parking lots, sidewalks, landscaping, etc.) appurtenant thereto. If the
Building is part of a larger complex of structures, the term Building may include the entire complex, where appropriate (such as shared
Expenses, Insurance Costs or Taxes) and subject to Landlords reasonable discretion.
31. TENANTS AUTHORITY.
31.1 If Tenant signs as a corporation, partnership, trust or other legal entity each of the persons executing this Lease on behalf of Tenant
represents and warrants that Tenant has been and is qualified to do business in the state in which the Building is located, that the entity has full
right and authority to enter into this Lease, and that all persons signing on behalf of the entity were authorized to do so by appropriate actions.
Tenant agrees to deliver to Landlord, simultaneously with the delivery of this Lease, a corporate resolution, proof of due authorization by
partners, opinion of counsel or other appropriate documentation reasonably acceptable to Landlord evidencing the due authorization of Tenant
to enter into this Lease.
31.2 Tenant hereby represents and warrants that neither Tenant, nor any persons or entities holding any legal or beneficial interest
whatsoever in Tenant, are (i) the target of any sanctions program that is established by Executive Order of the President or published by the
Office of Foreign Assets Control, U.S. Department of the Treasury (OFAC); (ii) designated by the President or OFAC pursuant to the
Trading with the Enemy Act, 50 U.S.C. App. § 5, the International Emergency Economic Powers Act, 50 U.S.C. §§ 1701-06, the Patriot Act,
Public Law 107-56, Executive Order 13224 (September 23, 2001) or any Executive Order of the President issued pursuant to such statutes; or
(iii) named on the following list that is published by OFAC: List of Specially Designated Nationals and Blocked Persons. If the foregoing
representation is untrue at any time during the Term, an Event of Default will be deemed to have occurred, without the necessity of notice to
Tenant.
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32. FINANCIAL STATEMENTS AND CREDIT REPORTS. At Landlords request, Tenant shall deliver to Landlord a copy, certified by
an officer of Tenant as being a true and correct copy, of Tenants most recent audited financial statement, or, if unaudited, certified by
Tenants chief financial officer as being true, complete and correct in all material respects. Tenant hereby authorizes Landlord to obtain one or
more credit reports on Tenant at any time, and shall execute such further authorizations as Landlord may reasonably require in order to obtain
a credit report.
33. COMMISSIONS. Each of the parties represents and warrants to the other that it has not dealt with any broker or finder in connection with
this Lease, except as described on the Reference Pages.
34. TIME AND APPLICABLE LAW. Time is of the essence of this Lease and all of its provisions. This Lease shall in all respects be
governed by the laws of the state in which the Building is located. Whenever a period of time is prescribed for the taking of an action by
Landlord, the period of time for the performance of such action shall be extended by the number of days that the performance is actually
delayed due to strikes, acts of God, shortages of labor or materials, war, terrorist acts, pandemics, civil disturbances and other causes beyond
the reasonable control of the performing party.
35. SUCCESSORS AND ASSIGNS. Subject to the provisions of Article 9, the terms, covenants and conditions contained in this Lease shall
be binding upon and inure to the benefit of the heirs, successors, executors, administrators and assigns of the parties to this Lease.
36. ENTIRE AGREEMENT. This Lease, together with its exhibits, contains all agreements of the parties to this Lease and supersedes any
previous negotiations. There have been no representations made by the Landlord or any of its representatives or understandings made between
the parties other than those set forth in this Lease and its exhibits. This Lease may not be modified except by a written instrument duly
executed by the parties to this Lease.
37. EXAMINATION NOT OPTION. Submission of this Lease shall not be deemed to be a reservation of the Premises. Landlord shall not
be bound by this Lease until it has received a copy of this Lease duly executed by Tenant and has delivered to Tenant a copy of this Lease
duly executed by Landlord, and until such delivery Landlord reserves the right to exhibit and lease the Premises to other prospective tenants.
Notwithstanding anything contained in this Lease to the contrary, Landlord may withhold delivery of possession of the Premises from Tenant
until such time as Tenant has paid to Landlord any security deposit required by Article 5, the first months rent as set forth in Article 3 and
any sum owed pursuant to this Lease.
38. RECORDATION. Tenant shall not record or register this Lease or a short form memorandum hereof without the prior written consent of
Landlord, and then shall pay all charges and taxes incident such recording or registration.
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39. ACCELERATION OPTION.
39.1 Tenant shall have the right to accelerate the Termination Date (Acceleration Option) of this Lease, with respect to the entire
Premises only, from the expiration of the sixty-fifth (65th) full calendar month of the Term to the expiration of the thirty-sixth (36th) full
calendar month of the Term (the Accelerated Termination Date), if:
39.1.1 There is no default by Tenant under this Lease at the date Tenant provides Landlord with an Acceleration Notice
(hereinafter defined); and
39.1.2 No part of the Premises is sublet for a term extending past the Accelerated Termination Date; and
39.1.3 This Lease has not been assigned; and
39.1.4 Landlord receives notice of acceleration (Acceleration Notice) not less than seven (7) full calendar months prior to the
Accelerated Termination Date.
39.2 If Tenant exercises its Acceleration Option, concurrent with Tenants delivery to Landlord of Tenants Acceleration Notice,
Tenant shall pay to Landlord the sum of an amount equal to (i) $12,214.80 (i.e., three (3) months of the then current Monthly Installment of
Rent), and (ii) the unamortized portion of all of the following: (a) any leasing commissions and legal fees and (b) the Initial Alterations
(collectively, the Acceleration Fee) as a fee in connection with the acceleration of the Termination Date and not as a penalty; provided that
the Acceleration Fee shall be increased by an amount equal to the unamortized portion of any leasing commissions, tenant improvements and
allowances or other concessions incurred by Landlord in connection with any additional space other than the initial Premises leased by Tenant
under this Lease and that is subject to acceleration hereunder, plus three (3) months of the Monthly Installment of Rent applicable to the third
(3rd) Lease Year, applicable to such additional space. Tenant shall remain liable for all Monthly Installments of Rent, Tenants Proportionate
Share of Expenses, Taxes and Insurance Costs, additional rent and all other sums due under this Lease up to and including the Accelerated
Termination Date even though billings for such may occur subsequent to the Accelerated Termination Date. The unamortized portion of
any of the foregoing shall be determined using an interest rate of eleven percent (11%) per annum.
39.3 If Tenant, subsequent to providing Landlord with an Acceleration Notice, defaults in any of the provisions of this Lease (including,
without limitation, a failure to pay the Acceleration Fee due hereunder), Landlord, at its option, may (i) declare Tenants exercise of the
Acceleration Option to be null and void, and any Acceleration Fee paid to Landlord shall be returned to Tenant, after first applying such
Acceleration Fee against any past due rent under this Lease, or (ii) continue to honor Tenants exercise of its Acceleration Option, in which
case, Tenant shall remain liable for the payment of the Acceleration Fee and for all Monthly Installments of Rent, Tenants Proportionate
Share of Expenses Taxes and Insurance Costs, any additional rent and other sums due under this Lease up to and including the Accelerated
Termination Date even though billings for such may occur subsequent to the Accelerated Termination Date. Further, in the event that
Landlord shall declare Tenants exercise of the Acceleration Option to be null and void as provided in clause (i) above, Tenant shall protect,
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indemnify and hold Landlord and the Landlord Entities harmless from and against any and all loss, claims, liability or costs (including court
costs and attorneys fees) incurred by reason of such nullification of Tenants Acceleration Option, including, without limitation, any claims
by any potential replacement tenants for the Premises.
39.4 As of the date Tenant provides Landlord with an Acceleration Notice, any unexercised rights or options of Tenant to renew the
Term of this Lease or to expand the Premises (whether expansion options, rights of first or second refusal, rights of first or second offer, or
other similar rights), and any outstanding tenant improvement allowance not claimed and properly utilized by Tenant in accordance with this
Lease as of such date, shall immediately be deemed terminated and no longer available or of any further force or effect.
40. OPTION TO RENEW. Provided this Lease is in full force and effect and Tenant is not in default under any of the other terms and
conditions of this Lease at the time of notification or commencement, Tenant shall have one (1) option to renew (the Renewal Option) this
Lease for a term of three (3) years (the Renewal Term), for the portion of the Premises being leased by Tenant as of the date the Renewal
Term is to commence, on the same terms and conditions set forth in this Lease, except as modified by the terms, covenants and conditions as
set forth below:
40.1 If Tenant elects to exercise the Renewal Option, then Tenant shall provide Landlord with written notice no earlier than the date
which is two hundred seventy (270) days prior to the expiration of the Term of this Lease but no later than the date which is one hundred
eighty (180) days prior to the expiration of the Term of this Lease. If Tenant fails to provide such notice, Tenant shall have no further or
additional right to extend or renew the Term of this Lease.
40.2 The Annual Rent and Monthly Installment of Rent in effect at the expiration of the Term of this Lease shall be adjusted to reflect
the Prevailing Market (defined below) rate. Landlord shall advise Tenant of the new Annual Rent and Monthly Installment of Rent for the
Premises no later than thirty (30) days after receipt of Tenants written request therefor. Said request shall be made no earlier than thirty
(30) days prior to the first date on which Tenant may exercise its Renewal Option under this Article 40. Said notification of the new Annual
Rent and Monthly Installment of Rent may include a provision for its escalation to provide for a change in fair market rental between the time
of notification and the commencement of the Renewal Term. Notwithstanding anything to the contrary set forth herein, in no event shall the
Annual Rent and Monthly Installment of Rent for the Renewal Term be less than the Annual Rent and Monthly Installment of Rent in the
preceding period.
40.3 This Renewal Option is not transferable; the parties hereto acknowledge and agree that they intend that the aforesaid option to
renew this Lease shall be personal to Tenant as set forth above and that in no event will any assignee or sublessee have any rights to
exercise the aforesaid option to renew.
40.4 If the Renewal Option is validly exercised or if Tenant fails to validly exercise the Renewal Option, Tenant shall have no further
right to extend the term of this Lease.
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40.5 For purposes of this Renewal Option, Prevailing Market shall mean the arms length fair market annual rental rate per rentable
square foot under renewal leases and amendments entered into on or about the date on which the Prevailing Market is being determined
hereunder for space comparable to the Premises in the Building and buildings comparable to the Building in the same rental market in the
Johnson County, Kansas area as of the date the Renewal Term is to commence, taking into account the specific provisions of this Lease which
will remain constant. The determination of Prevailing Market shall take into account any material economic differences between the terms of
this Lease and any comparison lease or amendment, such as rent abatements, construction costs and other concessions and the manner, if any,
in which the landlord under any such lease is reimbursed for operating expenses and taxes. The determination of Prevailing Market shall also
take into consideration any reasonably anticipated changes in the Prevailing Market rate from the time such Prevailing Market rate is being
determined and the time such Prevailing Market rate will become effective under this Lease.
40.6 Notwithstanding anything herein to the contrary, the Renewal Option is subject and subordinate to the expansion rights (whether
such rights are designated as a right of first offer, right of first refusal, expansion option or otherwise) of any tenant of the Building existing on
the date hereof.
41. MEDICAL WASTE POLICY.
41.1 Tenant hereby agrees to furnish to Landlord upon demand, written evidence that Tenant has established a written policy (the
Medical Waste Policy) concerning the identification, collection, storage, decontamination and disposal of Hazardous Medical Waste
(defined below) and Infectious Waste (defined below). Tenant is responsible for the proper containment and identification of its Hazardous
Medical Waste and Infectious Waste, the disposal of the Hazardous Medical Waste and Infectious Waste and the transportation of the
Hazardous Medical Waste and Infectious Waste using a properly qualified agent. No Hazardous Medical Waste or Infectious Waste shall be
stored at anytime outside of the Premises.
41.2 Hazardous Medical Waste is defined as used needles and syringes, gloves and linen, uniforms and laundry, and cleaning
equipment or materials used to clean any of the foregoing; any solid, liquid or gas that is capable of producing harmful affects on humans or
the environment; material that is ignitable, corrosive, reactive or toxic; or any materials that are classified as hazardous medical waste by
Environmental Laws.
41.3 Infectious Waste is defined as any waste that contains pathogens or is capable of producing infectious disease; material
contaminated by potentially infectious materials (taking into consideration the factors necessary for induction of disease, which include, but
are not limited to, adequate dose, resistance of host, portal of entry and presence of a pathogen and virulence); material that contains
pathogens with sufficient virulence and quantity so that exposure to the waste by a susceptible host could result in an infectious disease; or
wastes capable of causing disease, including but not limited to: (a) cultures and stocks of agents infectious to humans, and associated
biologicals (including but not limited to cultures from medical laboratories; waste from the production of biologicals; discarded live and
attenuated
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vaccines, and culture dishes and devices used to transfer, inoculate and mix cultures); (b) human pathological wastes including but not limited
to tissue, organs and body parts (except teeth and the contiguous structures of bone and gum), and body fluids that are removed during
medical procedures and specimens of body fluids and their containers; (c) discarded waste blood and blood components (including but not
limited to serum and plasma) and saturated material containing free flowing blood and blood components (including but not limited to lab
specimens); (d) discarded sharps used in human patient care, medical research or clinical or pharmaceutical laboratories (including but not
limited to hypodermic, I.V., and other medical needles; hypodermic and I.V. syringes; Pasteur pipettes; scalpel blades; blood vials; and broken
or unbroken glassware in contact with infectious agents, including slides or cover slips); and (e) discarded hypodermic, I.V. and other medical
needles, hypodermic, I.V., syringes, sharps and scalpel blades and whether used or unused (as it is often difficult to determine if they have
been used).
41.4 Tenant further agrees that such Medical Waste Policy shall incorporate the following elements: (a) Tenants employees and agents
shall be expressly forbidden from disposing of any Hazardous Medical Waste or Infectious Waste within the Premises or the Building in a
manner which is contrary to the terms of the Medical Waste Policy; (b) all such Hazardous Medical Waste and Infectious Waste shall be
collected, stored, decontaminated and removed from the Premises and the Building by a qualified party in compliance with all applicable
Regulations and guidelines (including, without limitation, the Occupational Safety and Health Act) of any local, state or federal entity having
jurisdiction over this matter; (c) Infectious Waste shall be separated from other waste by containing it in disposable red plastic bags/containers
which are impervious to moisture; (d) needles and sharps shall be contained in disposable rigid containers which can be sealed with a tight
fitting lid; (e) all spills of Infectious Waste shall be wiped immediately using a spill kit that contains instructions and disposable red plastic
bags; (f) any spillage, or injury from handling Infectious Waste shall be immediately reported to Landlord and Landlord shall immediately be
given a specific incident report; and (g) Tenant and its employees and agents shall at all times employ proper procedures, including, without
limitation, the use of tags, signs or other appropriate written communication, to prevent accidental injury or illness to other tenants in the
Building (including their employees, agents and invitees) resulting from Tenants collection, storage, decontamination and disposal of
Hazardous Medical Waste and Infectious Waste. Tenant hereby covenants and agrees that at all times during the Term, Tenant and its
employees and agents shall adhere to the terms and conditions of the Medical Waste Policy. Tenant agrees to indemnify, defend and hold
Landlord and the Landlord Entities harmless from and against any and all liabilities, obligations, damages, penalties, claims, costs, charges or
expenses, including without limitation, attorneys fees, clean-up costs, fines or penalties arising out of or resulting from Tenants violation of
this Article. The terms of this Article 41 are in addition to, not replacement of, Section 1.2 of this Lease.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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42. LIMITATION OF LANDLORDS LIABILITY. Redress for any claim against Landlord under this Lease shall be limited to and
enforceable only against and to the extent of Landlords interest in the Building. The obligations of Landlord under this Lease are not
intended to be and shall not be personally binding on, nor shall any resort be had to the private properties of, any of its or its investment
managers trustees, directors, officers, partners, beneficiaries, members, stockholders, employees, or agents, and in no case shall Landlord be
liable to Tenant hereunder for any lost profits, damage to business, or any form of special, indirect or consequential damages.
IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the Lease Reference Date set forth in the Reference Pages of
this Lease.
LANDLORD:

TENANT:

RREEF AMERICA REIT II CORP. YYY,
a Maryland corporation

TVAX BIOMEDICAL, LLC,
a Missouri limited liability company

By: RREEF America L.L.C.,
a Delaware limited liability company,
its Investment Advisor
By:

/s/ Mark P. Sabatino

By:

/s/ Gary W. Wood

Name: Mark P. Sabatino
Title: Vice President

Name: Gary W. Wood
Title: CEO

Dated: 3/17/10

Dated: 3/2/10
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EXHIBIT A  FLOOR PLAN DEPICTING THE PREMISES
attached to and made a part of the Lease bearing the
Lease Reference Date of February 24, 2010 between
RREEF AMERICA REIT II CORP. YYY, a Maryland corporation, as Landlord and
TVAX BIOMEDICAL, LLC, a Missouri limited liability company, as Tenant
Exhibit A is intended only to show the general layout of the Premises as of the beginning of the Term of the Lease. It does not in any way
supersede any of Landlords rights set forth in Article 17 of the Lease with respect to arrangements and/or locations of public parts of the
Building and changes in such arrangements and/or locations. It is not to be scaled; any measurements or distances shown should be taken as
approximate.
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EXHIBIT A-1  SITE PLAN
attached to and made a part of the Lease bearing the
Lease Reference Date of February 24, 2010 between
RREEF AMERICA REIT H CORP. YYY, a Maryland corporation, as Landlord and
TVAX BIOMEDICAL, LLC, a Missouri limited liability company, as Tenant
Exhibit A-1 is intended only to show the general location of the Building and/or the project of which the Building is a part as of the beginning
of the Term of the Lease. It does not in any way supersede any of Landlords rights set forth in Article 17 of the Lease with respect to
arrangements and/or locations of public parts of the Building and changes in such arrangements and/or locations. It is not to be scaled; any
measurements or distances shown should be taken as approximate.
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EXHIBIT B  INITIAL ALTERATIONS
attached to and made a part of the Lease bearing the
Lease Reference Date of February 24, 2010 between
RREEF AMERICA REIT II CORP. YYY, a Maryland corporation, as Landlord and
TVAX BIOMEDICAL, LLC, a Missouri limited liability company, as Tenant
1. The improvements to be performed by Landlord in accordance with the Plans (as hereinafter defined) are hereinafter referred to as the
Initial Alterations. It is agreed that construction of the Initial Alterations will be completed at Landlords sole cost and expense (subject to
the Maximum Amount and further subject to the terms of Section 4 below) using Building standard methods, materials and finishes.
Notwithstanding the foregoing, Landlord and Tenant acknowledge that Plans for the Initial Alterations have not yet been prepared and,
therefore, it is impossible to determine the exact cost of the Tenant Alterations at this time. Landlord and Tenant agree that Landlords
obligation to pay for the cost of the Initial Alterations (inclusive of the cost of preparing Plans, obtaining permits, a construction management
fee equal to five percent (5%) of the total construction costs, and other related costs) shall be limited to $20,000.00 (the Maximum Amount)
and that Tenant shall be responsible for the cost of the Initial Alterations, plus any applicable state sales or use tax, if any, to the extent that it
exceeds the Maximum Amount. Landlord shall enter into a direct contract for the Initial Alterations with a general contractor selected by
Landlord. In addition, Landlord shall have the right to select and/or approve of any subcontractors used in connection with the Initial
Alterations.
2. Tenant shall be solely responsible for the timely preparation and submission to Landlord of the final architectural, electrical and
mechanical construction drawings, plans and specifications (the Plans) necessary to construct the Tenant Alterations, which Plans shall be
subject to reasonable approval by Landlord and Landlords architect and engineers and shall comply with their requirements to avoid aesthetic
or other conflicts with the design and function of the balance of the Building. Tenant shall be responsible for all elements of the design of the
Plans (including, without limitation, compliance with law, functionality of design, the structural integrity of the design, the configuration of
the Premises and the placement of Tenants furniture, appliances and equipment), and Landlords approval of the Plans shall in no event
relieve Tenant of the responsibility for such design. If requested by Tenant, Landlords architect will prepare the Plans necessary for such
construction at Tenants cost. Whether or not the layout and Plans are prepared with the help (in whole or in part) of Landlords architect,
Tenant agrees to remain solely responsible for the timely preparation and submission of the Plans and for all elements of the design of such
Plans and for all costs related thereto. Tenant has assured itself by direct communication with the architect and engineers (Landlords or its
own, as the case may be) that the final approved Plans can be delivered to Landlord within ten (10) business days following the full execution
and delivery of the Lease (the Plans Due Date), provided that Tenant promptly furnishes complete information concerning its requirements
to said architect and engineers as and when requested by them. Tenant covenants and agrees to cause said final, approved Plans to be delivered
to Landlord on or before said Plans Due Date and to devote such time as may be necessary in consultation with said architect and engineers to
enable them to complete and submit the Plans within the required time limit. Time is of the essence in respect of preparation and submission
of Plans by Tenant. If the Plans are not fully completed and approved by the Plans Due Date, Tenant shall be responsible for any delay caused
thereby. (The word architect as used in this Exhibit A shall include an interior designer or space planner.)
/s/
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3. If Landlords estimate and/or the actual cost of the Initial Alterations shall exceed the Maximum Amount, Landlord, prior to
commencing any construction of the Initial Alterations, shall submit to Tenant a written estimate setting forth the anticipated cost of the Initial
Alterations, including but not limited to labor and materials, contractors fees and permit fees. Within three (3) business days thereafter,
Tenant shall either notify Landlord in writing of its approval of the cost estimate, or specify its objections thereto and any desired changes to
the proposed Initial Alterations. If Tenant notifies Landlord of such objections and desired changes, Tenant shall work with Landlord to reach
a mutually acceptable alternative cost estimate.
4. If Landlords estimate and/or the actual cost of construction shall exceed the Maximum Amount (such amounts exceeding the
Maximum Amount being herein referred to as the Excess Costs), Tenant shall pay to Landlord such Excess Costs, plus any applicable state
sales or use tax thereon, upon demand. The statements of costs submitted to Landlord by Landlords contractors shall be conclusive for
purposes of determining the actual cost of the items described therein. The amounts payable by Tenant hereunder constitute rent payable
pursuant to the Lease, and the failure to timely pay same constitutes an event of default under the Lease.
5. If Tenant shall request any revisions to the Plans, Landlord shall have such revisions prepared at Tenants sole cost and expense and
Tenant shall reimburse Landlord for the cost of preparing any such revisions to the Plans, plus any applicable state sales or use tax thereon,
upon demand. Promptly upon completion of the revisions, Landlord shall notify Tenant in writing of the increased cost in the Initial
Alterations, if any, resulting from such revisions to the Plans. Tenant, within one (1) business day, shall notify Landlord in writing whether it
desires to proceed with such revisions. In the absence of such written authorization, Landlord shall have the option to continue work on the
Premises disregarding the requested revision. Tenant shall be responsible for any Tenant Delay in completion of the Premises resulting from
any revision to the Plans. If such revisions result in an increase in the cost of the Initial Alterations, such increased costs, plus any applicable
state sales or use tax thereon, shall be payable by Tenant upon demand. Notwithstanding anything herein to the contrary, all revisions to the
Plans shall be subject to the approval of Landlord.
6. Following approval of the Plans and the payment by Tenant of the required portion of the Excess Costs, if any, Landlord shall cause
the Initial Alterations to be constructed substantially in accordance with the approved Plans. Landlord shall notify Tenant of substantial
completion of the Initial Alterations.
7. Any portion of the Maximum Amount which exceeds the cost of the Initial Alterations or is otherwise remaining after May 31, 2010,
shall accrue to the sole benefit of Landlord, it being agreed that Tenant shall not be entitled to any credit, offset, abatement or payment with
respect thereto.
/s/
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8. Tenant acknowledges that the Initial Alterations may be performed by Landlord in the Premises during normal business hours for the
Building subsequent to the Commencement Date. Landlord and Tenant agree to cooperate with each other in order to enable the Initial
Alterations to be performed in a timely manner and with as little inconvenience to the operation of Tenants business as is reasonably
possible. Notwithstanding anything herein to the contrary, any delay in the completion of the Initial Alterations or inconvenience suffered by
Tenant during the performance of the Initial Alterations shall not delay the Commencement Date, nor shall it subject Landlord to any liability
for any loss or damage resulting therefrom or entitle Tenant to any credit, abatement or adjustment of rent or other sums payable under the
Lease.
9. This Exhibit B shall not be deemed applicable to any additional space added to the Premises at any time or from time to time, whether
by any options under the Lease or otherwise, or to any portion of the original Premises or any additions to the Premises in the event of a
renewal or extension of the original Term of the Lease, whether by any options under the Lease or otherwise, unless expressly so provided in
the Lease or any amendment or supplement to the Lease.
(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT C  COMMENCEMENT DATE MEMORANDUM
attached to and made a part of the Lease bearing the
Lease Reference Date of February 24, 2010 between
RREEF AMERICA REIT II CORP. YYY, a Maryland corporation, as Landlord and
TVAX BIOMEDICAL, LLC, a Missouri limited liability company, as Tenant
COMMENCEMENT DATE MEMORANDUM
THIS MEMORANDUM, made as of
, 20
, by and between RREEF AMERICA REIT II CORP. YYY, a Maryland
corporation (Landlord) and TVAX BIOMEDICAL, LLC, a Missouri limited liability company (Tenant).
Recitals:
A.

Landlord and Tenant are parties to that certain Lease, dated for reference February 24, 2010 (the Lease) for certain premises (the
Premises) consisting of approximately 5,616 square feet at the building commonly known as Westbrook Business Park 
Building Two.

B.

Tenant is in possession of the Premises and the Term of the Lease has commenced.

C.

Landlord and Tenant desire to enter into this Memorandum confirming the Commencement Date, the Termination Date and other
matters under the Lease.
NOW, THEREFORE, Landlord and Tenant agree as follows:
1.

The actual Commencement Date is

.

2.

The actual Termination Date is

3.

The schedule of the Annual Rent and the Monthly Installment of Rent set forth on the Reference Pages is deleted in its
entirety, and the following is substituted therefor:

.

[insert rent schedule]
4.

Capitalized terms not defined herein shall have the same meaning as set forth in the Lease.
/s/
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IN WITNESS WI-IEREOF, the parties hereto have caused this Agreement to be executed as of the date and year first above written.
LANDLORD:

TENANT:

RREEF AMERICA REIT II CORP. YYY,
a Maryland corporation

TVAX BIOMEDICAL, LLC,
a Missouri limited liability company

By:

RREEF America L.L.C.,
a Delaware limited liability company,
its Investment Advisor

By:

DO NOT SIGN

By:

Name:

Name:

Title:

Title:

Dated:

Dated:

DO NOT SIGN
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EXHIBIT D  RULES AND REGULATIONS
attached to and made a part of the Lease bearing the
Lease Reference Date of February 24, 2010 between
RREEF AMERICA REIT II CORP. YYY, a Maryland corporation, as Landlord and
TVAX BIOMEDICAL, LLC, a Missouri limited liability company, as Tenant
1. No sign, placard, picture, advertisement, name or notice (collectively referred to as Signs) shall be installed or displayed on any part of
the outside of the Building without the prior written consent of the Landlord which consent shall be in Landlords sole discretion. All
approved Signs shall be printed, painted, affixed or inscribed at Tenants expense by a person or vendor approved by Landlord and shall be
removed by Tenant at Tenants expense upon vacating the Premises. Landlord shall have the right to remove any Sign installed or displayed
in violation of this rule at Tenants expense and without notice.
2. If Landlord objects in writing to any curtains, blinds, shades or screens attached to or hung in or used in connection with any window or
door of the Premises or Building, Tenant shall immediately discontinue such use. No awning shall be permitted on any part of the Premises.
Tenant shall not place anything or allow anything to be placed against or near any glass partitions or doors or windows which may appear
unsightly, in the opinion of Landlord, from outside the Premises.
3. Tenant shall not alter any lock or other access device or install a new or additional lock or access device or bolt on any door of its Premises
without the prior written consent of Landlord. Tenant, upon the termination of its tenancy, shall deliver to Landlord the keys or other means of
access to all doors.
4. If Tenant requires telephone, data, burglar alarm or similar service, the cost of purchasing, installing and maintaining such service shall be
borne solely by Tenant. No boring or cutting for wires will be allowed without the prior written consent of Landlord. Landlord shall direct
electricians as to where and how telephone, data, and electrical wires are to be introduced or installed. The location of burglar alarms,
telephones, call boxes or other office equipment affixed to the Premises shall be subject to the prior written approval of Landlord.
5. Tenant shall not place a load upon any floor of its Premises, including mezzanine area, if any, which exceeds the load per square foot that
such floor was designed to carry and that is allowed by law. Heavy objects shall stand on such platforms as determined by Landlord to be
necessary to properly distribute the weight. Landlord will not be responsible for loss of or damage to any such equipment or other property
from any cause, and all damage done to the Building by maintaining or moving such equipment or other property shall be repaired at the
expense of Tenant.
6. Tenant shall not install any radio or television antenna, satellite dish, loudspeaker or other device on the roof or exterior walls of the
Building without Landlords prior written consent which consent shall be in Landlords sole discretion.
/s/
Initials
D-1

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

7. Tenant shall not mark, drive nails, screw or drill into the partitions, woodwork, plaster or drywall (except for pictures and general office
uses) or in any way deface the Premises or any part thereof. Tenant shall not affix any floor covering to the floor of the Premises or paint or
seal any floors in any manner except as approved by Landlord. Tenant shall repair any damage resulting from noncompliance with this rule.
8. No cooking shall be done or permitted on the Premises, except that Underwriters Laboratory approved microwave ovens or equipment for
brewing coffee, tea, hot chocolate and similar beverages shall be permitted, provided that such equipment and use is in accordance with all
applicable Regulations.
9. Tenant shall not use any hand trucks except those equipped with the rubber tires and side guards, and may use such other material-handling
equipment as Landlord may approve. Tenant shall not bring any other vehicles of any kind into the Building. Forklifts which operate on
asphalt areas shall only use tires that do not damage the asphalt.
10. Tenant shall not use the name of the Building or any photograph or other likeness of the Building in connection with or in promoting or
advertising Tenants business except that Tenant may include the Building name in Tenants address. Landlord shall have the right,
exercisable without notice and without liability to any tenant, to change the name and address of the Building.
11. All trash and refuse shall be contained in suitable receptacles at locations approved by Landlord. Tenant shall not place in the trash
receptacles any personal trash or material that cannot be disposed of in the ordinary and customary manner i of removing such trash without
violation of any law or ordinance governing such disposal.
12. Tenant shall comply with all safety, fire protection and evacuation procedures and regulations established by Landlord or any governing
authority.
13. Tenant assumes all responsibility for securing and protecting its Premises and its contents including keeping doors locked and other means
of entry to the Premises closed.
14. Tenant shall not use any method of heating or air conditioning other than that supplied by Landlord without Landlords prior written
consent.
15. No person shall go on the roof without Landlords permission.
16. Tenant shall not permit any animals, other than seeing-eye dogs, to be brought or kept in or about the Premises or any common area of the
property.
17. Tenant shall not permit any motor vehicles to be washed or mechanical work or maintenance of motor vehicles to be performed on any
portion of the Premises or parking lot.
18. These Rules and Regulations are in addition to, and shall not be construed to in any way modify or amend, in whole or in part, the terms,
covenants, agreements and conditions of any lease of any premises in the Building. Landlord may waive any one or more of these Rules and
Regulations for the benefit of any tenant or tenants, and any such waiver by Landlord shall not be construed as a waiver of such Rules and
Regulations for any or all tenants.
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19. Landlord reserves the right to make such other and reasonable rules and regulations as in its judgment may from time to time be needed
for safety and security, for care and cleanliness of the Building and for the preservation of good order in and about the Building. Tenant agrees
to abide by all such rules and regulations herein stated and any additional rules and regulations which are adopted. Tenant shall be responsible
for the observance of all of the foregoing rules by Tenants employees, agents, clients, customers, invitees and guests.
20. Any toilet rooms, toilets, urinals, wash bowls and other apparatus shall not be used for any purpose other than that for which they were
constructed and no foreign substance of any kind whatsoever shall be thrown into them. The expense of any breakage, stoppage or damage
resulting from the violation of this rule shall be borne by the Tenant who, or whose employees or invitees, shall have caused it.
21. Tenant shall not permit smoking or carrying of lighted cigarettes or cigars in areas reasonably designated by Landlord or any applicable
governmental agencies as non-smoking areas.
22. Any directory of the Building or project of which the Building is a part (Project Area), if provided, will be exclusively for the display of
the name and location of tenants only and Landlord reserves the right to charge for the use thereof and to exclude any other names.
23. Canvassing, soliciting, distribution of handbills or any other written material in the Building or Project Area is prohibited and each tenant
shall cooperate to prevent the same. No tenant shall solicit business from other tenants or permit the sale of any goods or merchandise in the
Building or Project Area without the written consent of Landlord.
24. Any equipment belonging to Tenant which causes noise or vibration that may be transmitted to the structure of the Building or to any
space therein to such a degree as to be objectionable to Landlord or to any tenants in the Building shall be placed and maintained by Tenant, at
Tenants expense, on vibration eliminators or other devices sufficient to eliminate the noise or vibration.
25. Driveways, sidewalks, halls, passages, exits, entrances and stairways (Access Areas) shall not be obstructed by tenants or used by
tenants for any purpose other than for ingress to and egress from their respective premises. Access areas are not for the use of the general
public and Landlord shall in all cases retain the right to control and prevent access thereto by all persons whose presence, in the judgment of
Landlord, shall be prejudicial to the safety, character, reputation and interests of the Building or its tenants.
26. Landlord reserves the right to designate the use of parking areas and spaces. Tenant shall not park in visitor, reserved, or unauthorized
parking areas. Tenant and Tenants guests shall park between designated parking lines only and shall not park motor vehicles in those areas
designated by Landlord for loading and unloading. Vehicles in violation of the above shall be
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subject to being towed at the vehicle owners expense. Vehicles parked overnight without prior written consent of the Landlord shall be
deemed abandoned and shall be subject to being towed at vehicle owners expense. Tenant will from time to time, upon the request of
Landlord, supply Landlord with a list of license plate numbers of vehicles owned or operated by its employees or agents.
27. No trucks, tractors or similar vehicles can be parked anywhere other than in Tenants own truck dock area. Tractor- trailers which must be
unhooked or parked with dolly wheels beyond the concrete loading areas must use steel plates or wood blocks under the dolly wheels to
prevent damage to the asphalt paving surfaces. No parking or storing of such trailers will be permitted in the parking areas or on streets
adjacent thereto.
28. During periods of loading and unloading, Tenant shall not unreasonably interfere with traffic flow and loading and unloading areas of
other tenants. All products, materials or goods must be stored within the Tenants Premises and not in any exterior areas, including, but not
limited to, exterior dock platforms, against the exterior of the Building, parking areas and driveway areas. Tenant agrees to keep the exterior
of the Premises clean and free of nails, wood, pallets, packing materials, barrels and any other debris produced from their operation.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit 21.1
Subsidiaries
Name

TVAX Biomedical I, LLC
TVAX Holdings Partners, Inc.
TVAX Holdings, LLC

State or Jurisdiction of Incorporation

Missouri
Delaware
Delaware
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the reference to our firm under the captions Experts and Summary Financial Data and to the use of our report dated
November 4, 2011 in the Registration Statement (Form S-1) and related Prospectus of TVAX Biomedical, Inc. for the registration of shares of
its common stock.
/s/ Ernst & Young LLP
Kansas City, Missouri
November 4, 2011

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Exhibit 99.1
CONSENT OF PROSPECTIVE DIRECTOR
In accordance with Rule 438 promulgated under the Securities Act of 1933, as amended, I hereby consent to my being named in this
Registration Statement on Form S-1 of TVAX Biomedical, Inc. (TVAX), and all amendments thereto (the Registration Statement), as a
person who is to become a director of TVAX, and to the filing of this consent as an exhibit to the Registration Statement.
Date: August 31, 2011
By: /s/ Peter C. Brown
Peter C. Brown
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Exhibit 99.2
CONSENT OF PROSPECTIVE DIRECTOR
In accordance with Rule 438 promulgated under the Securities Act of 1933, as amended, I hereby consent to my being named in this
Registration Statement on Form S-1 of TVAX Biomedical, Inc. (TVAX), and all amendments thereto (the Registration Statement), as a
person who is to become a director of TVAX, and to the filing of this consent as an exhibit to the Registration Statement.
Date: August 26, 2011
By: /s/ Wesley E. Griffitt
Wesley E. Griffitt
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Exhibit 99.3
CONSENT OF PROSPECTIVE DIRECTOR
In accordance with Rule 438 promulgated under the Securities Act of 1933, as amended, I hereby consent to my being named in this
Registration Statement on Form S-1 of TVAX Biomedical, Inc. (TVAX), and all amendments thereto (the Registration Statement), as a
person who is to become a director of TVAX, and to the filing of this consent as an exhibit to the Registration Statement.
Date: October 21, 2011
By: /s/ Barry S. Skikne
Barry S. Skikne
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Exhibit 99.4
CONSENT OF PROSPECTIVE DIRECTOR
In accordance with Rule 438 promulgated under the Securities Act of 1933, as amended, I hereby consent to my being named in this
Registration Statement on Form S-1 of TVAX Biomedical, Inc. (TVAX), and all amendments thereto (the Registration Statement), as a
person who is to become a director of TVAX, and to the filing of this consent as an exhibit to the Registration Statement.
Date: August 27, 2011
By: /s/ Lowell Tilzer
Lowell Tilzer
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