SECURITIES AND EXCHANGE COMMISSION

FORM 8-K

Current report filing

Filing Date: 2021-05-07 | Period of Report: 2021-05-07

SEC Accession No. 0001171843-21-003288

(HTML Version on secdatabase.com)

FILER

Acasti Pharma Inc.

CIK:1444192| IRS No.: 000000000 | State of Incorp.:A8 | Fiscal Year End: 0331
Type: 8-K | Act: 34 | File No.: 001-35776 | Film No.: 21900216
SIC: 2834 Pharmaceutical preparations

Mailing Address
3009, BOUL. DE LA
CONCORDE EAST
SUITE 102

LAVAL A8 H7E 2B5

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

Business Address
3009, BOUL. DE LA
CONCORDE EAST
SUITE 102

LAVAL A8 H7E 2B5
450-686-4555


http://www.sec.gov/Archives/edgar/data/0001444192/000117184321003288/0001171843-21-003288-index.htm
http://edgar.secdatabase.com/444/117184321003288/filing-main.htm
https://research.secdatabase.com/CIK/1444192
https://research.secdatabase.com/CIK/1444192
https://research.secdatabase.com/FileNumber/135776
https://research.secdatabase.com/SIC/2834
https://www.secdatabase.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event Reported): May 7, 2021

ACASTI PHARMA INC.
(Exact Name of Registrant as Specified in Charter)
QUEBEC, CANADA 001-35776 98-1359336
(State or Other Jurisdiction of Incorporation) (Commission File Number) (LR.S. Employer Identification Number)

3009, boul. de la Concorde East
Suite 102
Laval, Québec
Canada H7E 2B5
(Address of Principal Executive Offices) (Zip Code)

450-686-4555
(Registrant's telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

[x] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

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

[ 1 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[

] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

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

Emerging growth company [ ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [ ]

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Shares, no par value per share ACST NASDAQ Stock Market
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Item 1.01. Entry into a Material Definitive Agreement.

On May 7, 2021, Acasti Pharma Inc., a corporation incorporated under the laws of Québec (“Acasti”), entered into an Agreement and
Plan of Merger (the “Merger Agreement”) with Grace Therapeutics Inc., a Delaware corporation (“Grace”), and Acasti Pharma U.S.,
Inc., a Delaware corporation and direct wholly-owned subsidiary of Acasti (“MergerCo”), providing for the acquisition of Grace by
Acasti. Subject to the terms and conditions of the Merger Agreement, MergerCo will be merged with and into Grace (the “Merger”), with
Grace surviving the Merger as a direct wholly-owned subsidiary of Acasti. The Merger Agreement, the Merger and the other transactions
contemplated thereby have been unanimously approved by the board of directors of Acasti (the “Acasti Board”) and the board of directors
of Grace (the “Grace Board”).

Merger Agreement

Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each outstanding share of Grace’s common
stock outstanding immediately prior to the Effective Time will be converted into the right to receive a number of shares of Acasti’s
common shares, no par value per share (“Acasti common shares”) equal to the exchange ratio set forth in the Merger Agreement (the
“Exchange Ratio”) such that, immediately following the Effective Time, existing Acasti shareholders are expected to own approximately
55% and existing Grace stockholders are expected to own approximately 45% of the outstanding capital stock of the combined company
(“Post-Closing Acasti”) on a fully-diluted basis. The Exchange Ratio is subject to upward adjustment in favor of Acasti shareholders
based on each company’s capitalization and net cash balance at the time of closing the Merger, as specified in the Merger Agreement.

Pursuant to the Merger Agreement, each outstanding share of Grace’s restricted stock outstanding immediately prior to the Effective Time
will become fully vested and be converted into the right to receive the number of Acasti common shares at the Effective Time determined
in accordance with the Merger Agreement.

Acasti and Grace have each agreed to customary representations, warranties and covenants in the Merger Agreement, among them, both
Acasti and Grace have agreed to conduct their respective businesses in the ordinary course prior to the closing of the Merger, subject to
certain restrictions.

The Merger Agreement provides that, following the completion of the Merger, the board of directors of Post-Closing Acasti (the “Post-
Closing Board”) will be increased to seven members consisting of four individuals designated by Acasti and three Grace designees. Jan
D’Alvise, Acasti’s current Chief Executive Officer, will serve as Chief Executive Officer of Post-Closing Acasti.

Completion of the Merger is subject to customary closing conditions, including, among other things, (i) the approval of the shareholders
of Acasti and stockholders of Grace, (ii) the effectiveness of a Registration Statement on Form S-4 to be filed with the Securities and
Exchange Commission and no stop order suspending such effectiveness, (iii) the approval of the listing on the Nasdaq Capital Market
of the Acasti common shares to be issued in connection with the Merger, (iv) no material adverse effect having occurred with respect
to Acasti or Grace, (v) the continued accuracy of the representations and warranties and the compliance with covenants set forth in the
Merger Agreement, (vi) the conversion of all of Grace’s convertible promissory notes into a number of shares of Grace’s common stock
required pursuant to the terms thereof and the cancellation of such convertible notes, (vii) the settlement of specified liabilities of Grace,
(viii) the entry into an agreement for the transfer of intellectual property to Grace from one of its affiliates and (ix) the forgiveness or
repayment of Grace’s loan under the Small Business Administration’s Paycheck Protection Program Term Note.

No Shop

Effective at the signing of the Merger Agreement, Acasti and Grace have agreed not to initiate, solicit, facilitate, continue discussion of
or knowingly encourage a proposal or inquiry that constitutes or would reasonably be expected to lead to a proposal with regard to an
alternative transaction to acquire 30% or more of their respective assets or capital stock (an “Acquisition Proposal”). However, if prior to
obtaining the approval of the Acasti shareholders or Grace stockholders, as applicable, Acasti or Grace receives a bona fide, unsolicited,
written Acquisition Proposal that the Acasti Board or the Grace Board, as applicable, determines to be, or could reasonably be expected
to lead to a “superior proposal”, and the Acasti Board or the Grace Board, as applicable, reasonably determines that failure to take the
following actions would reasonably be expected to constitute a breach of their respective fiduciary duties, then the party that received the
Acquisition Proposal may provide to the person who made the Acquisition Proposal non-public information and engage in discussions
and negotiations, under an acceptable confidentiality agreement. Within 24 hours, the party that received the Acquisition Proposal is
required to notify the other party to the Merger Agreement regarding any Acquisition Proposal and provide the identity of the party
submitting the proposal and a copy of the proposal or a summary of the material terms of the proposal, and must keep the other party
to the Merger Agreement promptly and fully informed of the status of the Acquisition Proposal. Upon notice of the foregoing, Acasti or
Grace, as applicable, have five business days to elect to “match” the Acquisition Proposal and amend the terms of the Merger Agreement.

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


https://www.secdatabase.com

If, prior to obtaining the approval of Acasti’s sharecholders or Grace’s stockholders, as applicable, a superior proposal is received or certain
intervening events occur, the Acasti Board or the Grace Board, as applicable, may change its recommendation with respect to the Merger
Agreement if it reasonably determines that failure to do so would reasonably be expected to constitute a breach of its fiduciary duties.

Termination

The Merger Agreement contains certain termination rights for both Acasti and Grace, including, among other things, by mutual consent
of the parties or by Grace or Acasti, as applicable, in the event that (i) the Merger is not consummated by November 8, 2021, subject
to an extension in certain circumstances, (ii) by either of Acasti or Grace if the requisite shareholder or stockholder approvals are
not received or (iii) there is in effect a law or order of a governmental authority restraining, enjoining or otherwise prohibiting the
Merger. Additionally, each of Acasti and Grace may terminate the Merger Agreement in order to enter into an alternative transaction
that is considered a superior proposal, following a prescribed process described above under “No Shop”. The Merger Agreement further
provides for payment of a $1 million termination fee by Acasti or Grace, as applicable, upon termination of the Merger Agreement
under specified circumstances, including, among other things, termination of the Merger Agreement by that party following a change in
recommendation of the Acasti Board or the Grace Board, as applicable.

A copy of the Merger Agreement is attached hereto as Exhibit 2.1 and is incorporated herein by reference. The foregoing description
of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Merger

Agreement.

Voting and Lock-Up Agreement

On May 7, 2021, certain stockholders of Grace (the “Specified Grace Stockholders”) have entered into voting and lock-up agreements
with Acasti (the “Grace Voting and Lock-Up Agreements”) concurrently with the execution of the Merger Agreement, providing that the
Specified Grace Stockholders, among other things, upon the terms and subject to the conditions set forth therein:

@ will vote their shares of Grace common stock in favor of the Merger and the other transactions contemplated in the Merger
Agreement;

will not sell or otherwise transfer their shares of Grace common stock prior to (1) consummation of the Merger, (2) the

termination of the Merger Agreement pursuant to its terms or (3) the Acasti Board or the Grace Board, as applicable, changing

their recommendation to the shareholders of Acasti or the stockholders of Grace, as applicable, with certain exceptions specified

in the Grace Voting and Lock-Up Agreements;

(i)

will not sell or otherwise transfer the Acasti common shares they receive in connection with the Merger during the period from
(iii) the Effective Time and ending on the first anniversary of the Effective Time, with certain exceptions specified in the Grace
Voting and Lock-Up Agreements; and

will vote the Acasti common shares they receive in connection with the Merger in support of Acasti’s designees during the
period from the Effective Time and ending on the earlier of (i) the last required date actual date of mailing of the final proxy
statement/circular for the 2023 annual general meeting of Acasti shareholders, (ii) the actual mailing date of such final proxy
statement/circular or (iii) August 31, 2023, subject to Grace’s designees being nominated to the Post-Closing Board .

(iv)

As of May 6, 2021, the Specified Grace Stockholders held approximately 98% of the issued and outstanding shares of Grace.
A copy of the form of Grace Voting and Lock-Up Agreement is attached hereto as Exhibit 10.1 and is incorporated herein by reference.
The foregoing descriptions of the Grace Voting and Lock-Up Agreement do not purport to be complete and are qualified in their entirety

by reference to the full text of the form of the agreement.

Additional Information
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This communication does not constitute an offer to buy or solicitation of any offer to sell securities or a solicitation of any vote or
approval. It does not constitute a prospectus and no offering of securities shall be made except by means of a prospectus meeting
the requirements of Section 10 of the U.S. Securities Act of 1933, as amended. This communication relates to the proposed business
combination between an affiliate of Acasti and Grace. In connection with the proposed transaction, Acasti will file with the SEC a
registration statement on Form S-4 that will include the proxy statement/circular of Acasti and the prospectus relating to Acasti common
shares to be issued in connection with the proposed transaction. Once finalized, Acasti will mail the proxy statement/circular to its
shareholders in connection with the transaction. This communication is not a substitute for the registration statement, proxy statement/
circular, prospectus or other documents that Acasti may file with the SEC in connection with the proposed transaction.

INVESTORS OF ACASTI AND GRACE ARE URGED TO READ THE REGISTRATION STATEMENT, PROXY STATEMENT/
CIRCULAR, PROSPECTUS AND OTHER DOCUMENTS WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT ACASTI, GRACE AND THE PROPOSED TRANSACTION.

Acasti shareholders will be able to obtain the registration statement, proxy statement/circular and prospectus, as well as other filings
containing information about Acasti, Grace and the proposed transaction, free of charge, at the website maintained by the SEC at
www.sec.gov and on the SEDAR website maintained by the Canadian Securities Administrators (“CSA”) at www.sedar.com. Acasti
shareholders may also obtain these documents, free of charge, from Acasti’s website (www.acastipharma.com) under “Investor Relations”
or by directing a request to Acasti’s Secretary at 3009 boul. de la Concorde East, Suite 102 Laval, Québec, Canada H7E 2BS5, telephone:
(450) 686-4555.

Participants in the Solicitation

The respective directors and executive officers of Acasti and Grace and other persons may be deemed to be participants in the
solicitation of proxies in respect of the proposed transaction. Information regarding Acasti’s directors and executive officers is available
or incorporated by reference in its definitive proxy statement for Acasti’s 2020 annual meeting of shareholders filed with the SEC on
September 9, 2020. That document can be obtained free of charge from the sources indicated above. Other information regarding the
interests of the participants in the proxy solicitation will be included in the registration statement, proxy statement/circular and other
relevant materials to be filed with the SEC and the CSA.

Cautionary Statement Regarding Forward-Looking Statements

This document contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, as
amended, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended,
and may be forward-looking information as defined under applicable Canadian securities legislation (collectively, “forward-looking
statements”’). Forward-looking statements contained in this document may include, without limitation, statements regarding the expected
timetable for completing the proposed transaction and benefits of the proposed transaction; future product development plans and
projected timelines for the initiation and completion of preclinical and clinical trials; the potential for the results of ongoing preclinical
or clinical trials and the efficacy of drug candidates; the potential market opportunities and value of drug candidates; other statements
regarding future product development and regulatory strategies, including with respect to specific indications; the tax treatment of
the proposed transaction; costs and other anticipated financial impacts of the proposed transaction; the combined company’s plans,
objectives, future opportunities, future financial performance and operating results; sufficiency of capital resources to fund operating
requirements; and any other statements regarding Acasti’s and Grace’s future expectations, beliefs, plans, objectives, financial conditions,
assumptions or future events or performance.

Forward-looking statements are subject to a number of risks and uncertainties that could cause actual results to materially differ from
those described in the forward-looking statements, including failure to obtain the required votes or approvals of Acasti’s and/or Grace’s
shareholders; the timing to consummate the proposed transaction; conditions to closing of the proposed transaction may not be satisfied
or the closing of the proposed transaction otherwise may not occur; the risk that as a result of adjustments to the exchange ratio,
Grace stockholders could own less of the combined company than is currently anticipated; the risk that a regulatory approval that may
be required for the proposed transaction is not obtained or is obtained subject to conditions that are not anticipated; the diversion of
management time on transaction-related issues; the ultimate timing, outcome and results of integrating the operations of Acasti and
Grace; the effects of the business combination of Acasti and Grace following the consummation of the proposed transaction, including
the combined company’s future financial condition, results of operations, strategy and plans; the combined company’s need for, and the
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availability of, substantial capital in the future to fund its operations and research and development activities; the combined company’s
ability to continue to successfully progress research and development efforts and to create effective, commercially-viable products; the
success of the combined company’s product candidates in completing pre-clinical or clinical testing and being granted regulatory approval
to be sold and marketed in the United States or elsewhere; results of any litigation, settlements and investigations; actions by third
parties, including governmental agencies; global economic conditions; ability to effectively identify and enter new markets; governmental
regulations; ability to retain management and field personnel; and other risk factors relating to the biopharmaceutical industry, as detailed
from time to time in Acasti’s reports filed with the SEC and the CSA.

Investors should not place undue reliance on forward-looking statements. The forward-looking statements reflect management’s current
knowledge, assumptions, beliefs, estimates, and expectations and express management’s current view of future performance, results, and
trends. Such statements are made as of the date of this report, and, except to the extent otherwise required by applicable law, Acasti
undertakes no obligation to update such statements after this date. In addition to those risks described above, risks and uncertainties that
could cause our actual results to materially differ from those described are discussed in Acasti’s filings with the SEC (including those
described in Item 1A of Acasti’s Annual Report on Form 10-K for the fiscal year ended March 31, 2020 and Acasti’s Quarterly Report
on Form 10-Q for the quarter ended December 31, 2020, in each case under the heading “Risk Factors” and elsewhere in such filings).

Item 7.01. Regulation FD Disclosure.
On May 7, 2021, Acasti posted a corporate presentation to its website at https://www.acastipharma.com, which Acasti may use from time

to time in communications or conferences. A copy of the corporate presentation is attached as Exhibit 99.2 to this Current Report on
Form 8-K.

The information set forth in this Item 7.01 and in the investor presentation attached hereto as Exhibit 99.2, is deemed to be “furnished”
and shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of that Section.
The information set forth in this Item 7.01, including Exhibit 99.2, shall not be deemed incorporated by reference into any filing under
the Exchange Act or the Securities Act of 1933, as amended, except to the extent that Acasti specifically incorporates it by reference.

Item 8.01. Other Events.

Attached as Exhibit 99.1 is a copy of the joint press release issued by Acasti and Grace on May 7, 2021 announcing the execution of the
Merger Agreement.

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

Exhibit No. Description

2.1%* Agreement and Plan of Merger, dated as of May 7, 2021, by and among Acasti, Grace and MergerCo
10.1 Form of Voting Agreement by and between Acasti and each of the Specified Grace Stockholders
99.1 Press release issued by Acasti Pharma Inc. on May 7, 2021

99.2 Corporate presentation

* Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule and/
or exhibit will be furnished to the SEC upon request.
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SIGNATURE

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

ACASTI PHARMA INC.

Date: May 7, 2021 By: /s/ Jan D’ Alvise
Jan D’ Alvise
Chief Executive Officer
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Exhibit 2.1

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

ACASTI PHARMA INC,,

GRACE THERAPEUTICS, INC.

AND

ACASTI PHARMA U.S,, INC.

May 7, 2021
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AGREEMENT AND PLLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made as of May 7, 2021, by and among Acasti
Pharma Inc., a corporation incorporated under the Business Corporations Act (Québec) (“Acasti”), Grace Therapeutics, Inc., a
corporation incorporated under the laws of the State of Delaware (“Grace”), and Acasti Pharma U.S., Inc., a corporation incorporated
under the laws of the State of Delaware and a direct wholly-owned Subsidiary of Acasti (“MergerCo”).

RECITALS

WHEREAS, the Parties intend that MergerCo be merged with and into Grace (the “Merger”), with Grace surviving such
Merger as a direct wholly-owned Subsidiary of Acasti on the terms and conditions of this Agreement; and

WHEREAS, certain stockholders of Grace (the “Grace Specified Stockholders”) have entered into voting and lock-up
agreements, in substantially the form set forth on Exhibit A, concurrently with the execution of this Agreement, providing that, among
other things, the Grace Specified Stockholders will support the Merger and the Transaction (each, a “Grace Voting and Lock-Up
Agreement”).
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NOW THEREFORE in consideration of the premises and the covenants and agreements contained herein, the Parties agree as
follows:

ARTICLE 1
INTERPRETATION

1.1 Currency

Except where otherwise specified, all references to currency herein are to lawful money of the United States of America and “$”
refers to U.S. dollars.

1.2 Interpretation Not Affected by Headings

The division of this Agreement into Articles and sections and the insertion of a table of contents and headings are for
convenience of reference only and do not affect the construction or interpretation of this Agreement. The terms “this Agreement”,
“hereof”, “herein”, “hereunder” and similar expressions refer to this Agreement, including the Schedules hereto, and not to any
particular Article, section or other portion hereof. Unless something in the subject matter or context is clearly inconsistent therewith,
references herein to an Article, section or schedule by number or letter or both are to that Article, section or schedule in this Agreement.

1.3 Knowledge and Disclosure

Any reference in this Agreement to the “knowledge” of Acasti means to the actual knowledge of the Acasti Senior Management
in their capacities as officers of Acasti and not in their personal capacities or in any other capacity, after making due inquiry regarding
the relevant matter in the ordinary course of the performance of their employment responsibilities, and does not include any knowledge
of any other individual. Any reference in this Agreement to the “knowledge” of Grace means to the actual knowledge of Grace Senior
Management in their capacities as officers of Grace and not in their personal capacities or in any other capacity, after making due inquiry
regarding the relevant matter in the ordinary course of the performance of their employment responsibilities, and does not include any
knowledge of any other individual.

14 Extended Meanings, Etc.

Unless the context otherwise requires, words implying only the singular number also include the plural and vice versa; words
importing any gender include all genders. The terms “including” or “includes” and similar terms of inclusion, unless expressly modified
by the words “only” or “solely”, mean “including without limiting the generality of the foregoing” and “includes without limiting the
generality of the foregoing”. Any Contract, instrument, Law or Order defined or referred to herein means such Contract, instrument, Law
or Order as from time to time amended, restated, supplemented or otherwise modified, including, in the case of Contracts or instruments,
by waiver or consent and, in the case of Laws, by succession of comparable successor Laws, and all attachments thereto and instruments
incorporated therein and, in the case of statutory Laws, all rules and regulations made thereunder.

1.5 Date of Any Action

If the date on which any action is required to be taken hereunder by any of the Parties is not a Business Day, then such action
will be required to be taken on the next succeeding day which is a Business Day.

1.6 Definitions

For purposes of this Agreement, unless otherwise defined or expressly stated herein, certain terms shall have the meanings
specified in Section 9.16.

ARTICLE 2
THE MERGER

2.1 The Merger
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(a)

(b)

At the Effective Time, and subject to the terms and conditions contained in this Agreement, and in accordance with
the applicable provisions of the Delaware General Corporation Law (as the same may be amended, the “DGCL”),
MergerCo shall be merged with and into Grace, whereupon the separate corporate existence of MergerCo shall cease,
and Grace shall continue its existence under Delaware law as the surviving corporation in the Merger (the “Surviving
Company”) and a direct wholly-owned Subsidiary of Acasti.

Subject to the provisions of this Agreement, as soon as practicable on the Closing Date, the parties to the Merger
shall file with the Secretary of State of the State of Delaware the Certificate of Merger, executed and acknowledged in
accordance with the relevant provisions of the DGCL, and, as soon as practicable on or after the Closing Date, shall
make all other filings required under the DGCL or by the Secretary of State of the State of Delaware in connection
with the Merger. The Merger shall become effective at the time that the Certificate of Merger has been duly filed with
the Secretary of State of the State of Delaware, or at such later time as Acasti and Grace shall agree and specify in the
Certificate of Merger (the “Effective Time”). At and immediately after the Effective Time, the Merger will have the
effects set forth in the Certificate of Merger and the DGCL.

(©

(d)

(e)

3.

The certificate of incorporation of MergerCo, as in effect immediately prior to the Effective Time, shall be the
certificate of incorporation of the Surviving Company until thereafter changed or amended as provided therein or by
applicable Law. The by-laws of MergerCo, as in effect immediately prior to the Effective Time, shall be the by-laws of
the Surviving Company until thereafter changed or amended as provided therein or by applicable Law.

The directors of the Surviving Company upon completion of the Merger shall, until the earlier of their resignation or
removal or until their respective successors are duly appointed, elected and qualified, as the case may be, consist of the
individuals set forth on Section 2.1(d) of the Acasti Disclosure Letter or otherwise mutually agreed by the Grace Board
of Directors and the Acasti Board of Directors prior to the Effective Time. The officers of MergerCo immediately prior
to the Effective Time shall be the officers of the Surviving Company until the earlier of their resignation or removal or
until their respective successors are duly elected or appointed and qualified, as the case may be.

At the Effective Time, by virtue of the Merger and without any action on the part of the Parties or any of their respective
shareholders:

Each share of common stock of MergerCo issued and outstanding immediately prior to the Effective Time
shall be converted into and become one validly issued, fully paid and nonassessable share of common stock,
par value $0.0001 per share, of the Surviving Company. From and after the Effective Time, all certificates

i .

) representing the common stock of MergerCo shall be deemed for all purposes to represent the number of
shares of common stock of the Surviving Company into which they were converted in accordance with the
immediately preceding sentence.

Each Grace Share that is owned or held in treasury by Grace immediately prior to the Effective Time,

(ii) including each outstanding award of Grace Shares subject to forfeiture restrictions or other restrictions

(“Grace Restricted Stock™), shall no longer be outstanding and shall automatically be cancelled and shall
cease to exist, and no consideration shall be delivered in exchange therefor.

Subject to Section 2.3, each Grace Share, including Grace Restricted Stock, issued and outstanding
immediately prior to the Effective Time shall be converted into the right to receive a number of validly
issued, fully paid and non-assessable Acasti Shares (the “Merger Consideration”) per Grace Share equal
to the Exchange Ratio, with any fractional shares rounded down to the nearest whole share without any
reimbursement or payment associated therewith. All such Grace Shares, when so converted, shall no longer be

(1ii) outstanding and shall automatically be cancelled and shall cease to exist, and each holder of a certificate that
immediately prior to the Effective Time represented any such Grace Share (each, a “Certificate”) shall cease
to have any rights with respect thereto, except the right to receive the Merger Consideration. Annexed hereto
as Schedule 2.1(e)(iii) is a schedule which on a pro forma basis calculates the aggregate number of Merger
Shares as if Acasti Outstanding Equity was 210,081,387, the Acasti Shareholder Approval had been obtained
and there was no net cash adjustment pursuant to Section 2.1(1).
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(iv)

Surviving Company, as successor to MergerCo, will issue common shares (the “Surviving Company
Shares”) to Acasti in consideration for Acasti issuing its common shares (i.e., the Merger Consideration) to
holders of Grace Shares, on behalf of MergerCo. The number of Surviving Company Shares issued to Acasti
will be equal to the number of Grace Shares outstanding immediately before the Effective Time (other than
such Grace Shares held in Grace's treasury, immediately before the Effective Time, which shall be cancelled).

Notwithstanding the foregoing, if between the date of this Agreement and the Effective Time, the outstanding Acasti
Shares or Grace Shares shall have been changed into a different number of shares or a different class, by reason of
any stock dividend, subdivision, reclassification, recapitalization, split (including the Acasti Reverse Split to the extent
such split has not been previously taken into account in calculating the Exchange Ratio), combination or exchange of
shares, or any similar event shall have occurred, then any number or amount contained herein which is based upon the
number of Acasti Shares or Grace Shares, as the case may be, will be appropriately adjusted to provide to Grace and
the holders of Grace Shares the same economic effect as contemplated by this Agreement prior to such event.

) Treatment of Grace Equity Awards.

(i)

(i)

Immediately prior to the Effective Time, any restrictions on any Grace Restricted Stock granted pursuant to
the Grace Equity Plan shall lapse and such Grace Restricted Stock shall vest. Each such Grace Share of Grace
Restricted Stock shall be converted into the right to receive the Merger Consideration in accordance with
Section 2.1(e).

Prior to the Effective Time, Grace shall take all actions that are required (under the Grace Equity Plan, the
individual equity award agreements, any applicable Laws or otherwise) to effectuate the provisions of this
Section 2.1(f) and to ensure that, from and after the Effective Time, holders of Grace Restricted Stock have no
rights with respect thereto other than the right to receive the consideration specified in Section 2.1(f)(i).

(2) The exchange of Certificates shall be effected as follows:

Prior to the Effective Time, Acasti shall appoint a bank or trust company reasonably acceptable to Grace to act
as exchange agent (the “Exchange Agent”) for the payment and delivery of the Merger Consideration. At or
prior to the Effective Time, MergerCo shall deposit with the Exchange Agent, for the benefit of the holders of
Grace Shares, for exchange in accordance with this Article 2 through the Exchange Agent, on behalf of itself,
certificates representing the aggregate number of Acasti Shares to be delivered as Merger Consideration (or, if
uncertificated Acasti Shares will be delivered, Acasti shall make appropriate alternative arrangements).

(i)

(i)

-5

As promptly as reasonably practicable after the Effective Time (and in any event within two (2) Business Days
after the Effective Time), Acasti shall cause the Exchange Agent to mail to each holder of record of Grace
Shares a form of letter of transmittal (the “Letter of Transmittal”), which shall specify that delivery shall be
effected, and risk of loss and title to the Certificates shall pass, only upon delivery of the Certificates to the
Exchange Agent, shall be in customary form and have such provisions as Acasti and Grace may reasonably
agree, and shall be prepared prior to the Closing, together with instructions thereto.

Upon the surrender of such Certificate for cancellation to the Exchange Agent, together with the Letter of
Transmittal, duly, completely and validly executed in accordance with the instructions thereto, and such other
documents as may reasonably be required by the Exchange Agent, the holder of such Grace Shares shall
be entitled to receive in exchange therefor the Merger Consideration into which such Grace Shares have
been converted pursuant to Section 2.1(e). In the event of a transfer of ownership of Grace Shares that is
not registered in the transfer records of Grace, the Merger Consideration may be delivered to a transferee
if the Certificate representing such Grace Share(s) is presented to the Exchange Agent, accompanied by all
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documents required to evidence and effect such transfer and by evidence that any applicable stock transfer
Taxes have been paid. Until surrendered as contemplated by this Section 2.1(g)(iii), each Grace Share, and any
Certificate with respect thereto, shall be deemed at any time from and after the Effective Time to represent
only the right to receive upon such surrender the Merger Consideration that the holders of Grace Shares are
entitled to receive in respect of such shares pursuant to Section 2.1(e).

The Acasti Shares delivered and credited as fully paid in accordance with the terms of this Article 2 upon
conversion of any Grace Shares shall be deemed to have been delivered and paid in full satisfaction of all
rights pertaining to such Grace Shares. From and after the Effective Time, there shall be no further registration

(iv) of transfers on the stock transfer books of the Surviving Company of Grace Shares that were outstanding
immediately prior to the Effective Time. If, after the Effective Time, any Certificates formerly representing
Grace Shares are presented to Acasti or the Exchange Agent for any reason, they shall be cancelled and
exchanged as provided in this Article 2.

Any portion of the Merger Consideration that remains undistributed to the holders of Grace Shares for twelve
(12) months after the Effective Time shall be delivered to Acasti or its designee, and any holder of Grace
Shares who has not theretofore complied with this Article 2 shall thereafter look only to Acasti for its claim
for Merger Consideration.

)

(h)

-6-

None of Grace, Acasti, MergerCo, the Surviving Company or the Exchange Agent or any of their respective
(vi) Affiliates shall be liable to any Person in respect of any portion of the Merger Consideration delivered to a
public official pursuant to any applicable abandoned property, escheat or similar Law.

If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person
claiming such Certificate to be lost, stolen or destroyed and, if required by Acasti, the posting by such Person of a
bond, in such reasonable and customary amount as Acasti may direct, as indemnity against any claim that may be made
against it with respect to such Certificate, the Exchange Agent shall, in exchange for such lost, stolen or destroyed
Certificate, issue the Merger Consideration deliverable in respect thereof pursuant to this Agreement.

Net Cash Adjustment.

(A) The number of Merger Shares to be issued pursuant to this Agreement shall be subject to adjustment (to be mutually
agreed upon at least two (2) Business Days prior to the Closing Date) (the “Net Cash Adjustment”) as follows:

if the Acasti Net Cash is more than $50,000,000, then the Acasti Percentage shall be adjusted upward at the
rate of 0.13% per $1,000,000 of Acasti Net Cash in excess of $50,000,000 and the Grace Percentage shall be
adjusted downward a corresponding amount, in each case, in a manner consistent with the computations set
forth in the Exchange Ratio Calculation Spreadsheet; and

(i)

if the Grace Net Cash is negative, then the Acasti Percentage shall be adjusted upward at the Net Cash
Deficit Make Whole Rate per $1,000,000 of Grace Net Cash below $0 (the “Initial Grace Adjustment
Amount”), provided that if Grace Net Cash is less than -$3,000,000, then in addition to adjusting for the Initial

(i1) Grace Adjustment Amount, the Acasti Percentage shall be further adjusted upward at the rate of 1.00% per
$1,000,000 of Grace Net Cash below -$3,000,000, and the Grace Percentage shall be adjusted downward a
corresponding amount, in each case, in a manner consistent with the computations set forth in the Exchange
Ratio Calculation Spreadsheet;

it being understood that if the thresholds are met under both of the foregoing clauses (i) and (ii), both clauses shall be
taken into account in adjusting the Acasti Percentage and the Grace Percentage.

(B) Not more than seven (7) and not less than five (5) calendar days prior to the anticipated Closing Date (as mutually
agreed in good faith by Acasti and Grace) (the “Anticipated Closing Date”), Acasti will deliver to Grace Acasti’s Net
Cash Schedule. Not more than seven (7) and not less than five (5) calendar days prior to the Anticipated Closing Date,
Grace will deliver to Acasti Grace’s Net Cash Schedule (the “Grace Delivery Date”). For purposes of this Section
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2.1(1)(B), the party delivering its Net Cash Schedule is the “Delivering Party” and the other party is the “Receiving
Party.” The Delivering Party shall make available to the Receiving Party, as reasonably requested by the Receiving
Party, the work papers and back-up materials used or useful in preparing the Delivering Party’s Net Cash Schedule
and, if requested by the Receiving Party, the Delivering Party’s accountants and counsel at reasonable times and upon
reasonable notice for the purpose of verifying the Delivering Party’s Net Cash Schedule.

2.2

-7-

Within three (3) calendar days after the Delivering Party’s delivery of the Net Cash Schedule (the last day of such
period, the “Response Date”), the Receiving Party shall have the right to dispute any part of the Delivering Party’s Net
Cash Schedule by delivering a written notice to that effect to the Delivering Party (a “Dispute Notice”). Any Dispute
Notice shall identify in reasonable detail the nature and amounts of any proposed revisions to the Delivering Party’s
Net Cash Schedule.

If, on or prior to the Response Date, (i) the Receiving Party notifies the Delivering Party in writing that it has no
objections to the Delivering Party’s Net Cash Schedule, or (ii) the Receiving Party fails to deliver a Dispute Notice
as provided in this Section 2.1(i), then the Delivering Party’s Net Cash Schedule shall be deemed to have been finally
determined for purposes of this Agreement.

If the Receiving Party delivers a Dispute Notice on or prior to the Response Date, then the Receiving Party and the
Delivering Party shall promptly meet and attempt in good faith to resolve the disputed items and negotiate an agreed-
upon determination of the Delivering Party’s Net Cash, which agreed upon Net Cash amount for the Delivering Party
(if so agreed) shall be deemed to have been finally determined for purposes of this Agreement.

If the Receiving Party and the Delivering Party are unable to negotiate an agreed-upon determination of the Delivering
Party’s Net Cash pursuant to this Section 2.1(i) within three (3) calendar days after delivery of the Dispute Notice
(or such other period as the Receiving Party and the Delivering Party may mutually agree upon), then any remaining
disagreements as to the calculation of the Delivering Party’s Net Cash shall be referred to an independent accounting
firm selected by mutual agreement of the Parties (the “Accounting Firm”). The Delivering Party shall promptly deliver
to the Accounting Firm the work papers and back-up materials used in preparing its Net Cash Schedule, and the
Receiving Party and the Delivering Party shall use commercially reasonable efforts to cause the Accounting Firm to
make its determination within ten (10) calendar days of accepting its selection. The Receiving Party and the Delivering
Party shall be afforded the opportunity to present to the Accounting Firm any material related to the unresolved
disputes and to discuss the issues with the Accounting Firm; provided, however, that no such presentation or discussion
shall occur without the presence of a Representative of each of the Receiving Party and the Delivering Party. The
determination of the Accounting Firm shall be limited to the disagreements submitted to the Accounting Firm. The
determination of the amount of the Delivering Party’s Net Cash made by the Accounting Firm shall be made in writing
delivered to each of the Receiving Party and the Delivering Party, shall be final and binding on Receiving Party and the
Delivering Party and shall be deemed to have been finally determined for purposes of this Agreement. The Parties shall
delay the Closing as necessary until the resolution of the matters described in this Section 2.1(i). The fees and expenses
of the Accounting Firm shall be allocated between Receiving Party and the Delivering Party in the same proportion
that the disputed amount of the Delivering Party’s Net Cash that was unsuccessfully disputed by such Delivering
Party (as finally determined by the Accounting Firm) bears to the total disputed amount of the Delivering Party’s Net
Cash amount. If this Section 2.1(i) applies as to the determination of the Delivering Party’s Net Cash described, upon
resolution of the matter in accordance with this Section 2.1(i), the Parties shall not be required to determine final Net
Cash amount of the Delivering Party again even though the Closing Date may occur later than the Anticipated Closing
Date, except that either the Receiving Party or the Delivering Party may request one redetermination of final Net Cash
amount of the Delivering Party if the Closing Date is more than 45 calendar days after the Anticipated Closing Date.

The Closing
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The closing (the “Closing”) of the Merger shall take place at the offices of Osler, Hoskin & Harcourt LLP, 620 8th
Avenue, 36th Floor, New York, New York, at 11:00 a.m., New York City time, on the date (the “Closing Date””) which
shall be (i) the earlier of: (A) the date that is no later than the second (2nd) Business Day after the satisfaction or waiver
(subject to applicable Laws) of the conditions set forth in Article 8 (other than the satisfaction of those conditions that,
by their terms, cannot be satisfied until the Closing Date, but subject to the satisfaction or, where permitted, waiver of
those conditions); and (B) the date that is the Business Day prior to the Outside Date; provided that the conditions set
forth in Article 8 have been satisfied or waived as of such date; or (ii) such other date as mutually agreed in writing
by Grace and Acasti. Subject to the satisfaction or waiver (subject to applicable Laws) of the conditions (excluding
conditions that, by their terms, cannot be satisfied until the Closing Date, but subject to the satisfaction or, where
permitted, waiver of those conditions as of the Closing Date) set forth in Article 8, the Merger shall, from and after the
Effective Time, have all of the effects provided under applicable Laws.

2.3 Withholding

Each of Acasti, MergerCo, the Surviving Company and the Exchange Agent (without duplication) shall be entitled
to deduct and withhold from the Merger Consideration or any other consideration or amount payable or otherwise
deliverable to any Person pursuant to this Agreement such amounts as are required to be deducted and withheld with
respect to the making of such payment under applicable Tax Law; provided, that if any one of them intends to deduct
or withhold (or intends to instruct the Exchange Agent to deduct or withhold) from the Merger Consideration or any
other consideration or amount payable or otherwise deliverable pursuant to this Agreement, it shall use commercially
reasonable efforts to (1) provide the applicable payee with reasonable advance notice of such intention to withhold
and (2) permit such payee to provide such certifications or other documentation as may be necessary and appropriate
to allow the payor to determine in its sole discretion in good faith that such payment should be made free of, or at
a reduced rate of, withholding. To the extent such amounts are so deducted or withheld and timely paid over to the
appropriate Governmental Authority in accordance with applicable Law, such amounts shall be treated for all purposes
under this Agreement as having been paid to the Person in respect of which such deduction or withholding was made.

9.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of Acasti and MergerCo

Except as disclosed in the applicable section or subsection of the Acasti Disclosure Letter (it being agreed that disclosure of any
item in any section or subsection of the Acasti Disclosure Letter shall be deemed disclosure with respect to any other section or subsection
of the Acasti Disclosure Letter only to the extent the relevance of such item to such other section or subsection is reasonably apparent
on its face) or the Acasti Public Disclosure Record (other than any disclosure contained under the captions “Risk Factors” or “Forward
Looking Statements” or similar captions and any other disclosure contained therein that is predictive, cautionary or forward-looking in
nature), Acasti and MergerCo represent and warrant to and in favor of Grace as follows and acknowledge that Grace is relying upon such
representations and warranties in entering into this Agreement:

Organization and Qualification. Acasti has been duly incorporated, validly exists and is in good standing under the QC
Act and has the requisite corporate and legal power and capacity to own its assets as now owned and to carry on its
business as it is now being carried on. Each of the Acasti Subsidiaries is a corporation or other entity duly organized,
validly existing and in good standing under the Laws of its jurisdiction of incorporation, organization or formation
and has the requisite corporate, legal or other power and authority to own its assets as now owned and to carry on its

(a) business as it is now being carried on. Acasti and each of the Acasti Subsidiaries is duly qualified to carry on business
in each jurisdiction in which the nature or character of the respective properties and assets, owned, leased or operated
by it, or the nature of its business or activities, makes such qualification necessary, except where the failure to be so
qualified would not reasonably be expected to be material to Acasti and the Acasti Subsidiaries, taken as a whole.
Acasti has provided to Grace true, complete and correct copies of the constating documents of each of Acasti and the
Acasti Subsidiaries, in each case as amended.

Authority Relative to this Agreement. Each Acasti Party has the requisite corporate power, authority and capacity to
enter into this Agreement and (subject to obtaining Acasti Sharecholder Approval as contemplated in this Agreement) to

(b)
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perform its obligations hereunder and to complete the Transaction. The execution and delivery of this Agreement and
the completion by each Acasti Party of the Transaction has been duly authorized by its respective board of directors and
no other corporate proceedings on the part of any Acasti Party are necessary to authorize the execution and delivery
by it of this Agreement or, subject to obtaining Acasti Shareholder Approval as contemplated in this Agreement, the
completion by any Acasti Party of the Transaction. This Agreement has been duly executed and delivered by each
Acasti Party and constitutes a legal, valid and binding obligation of each Acasti Party, enforceable against such Acasti
Party in accordance with its terms, subject to bankruptcy, insolvency, reorganization, fraudulent transfer, moratorium
and other Laws relating to limitations of actions or affecting the availability of equitable remedies and the enforcement
of creditors’ rights generally and general principles of equity.

(©

(d)

-10-

Required Approvals. No authorization, license, Permit, certificate, registration, consent or approval of, or filing
with, or notification to, any Governmental Authority is necessary for the execution and delivery of this Agreement,
the performance by any Acasti Party of its obligations hereunder and the completion by the Acasti Parties of the
Transaction, other than:

such filings and other actions required under applicable Canadian Securities Laws and U.S. Securities Laws
6))] and the rules and policies of the TSXV and NASDAQ, in each case, as are contemplated by this Agreement;
and

any other authorizations, licenses, Permits, certificates, registrations, consents, approvals and filings and
notifications with respect to which the failure to obtain or make the same would not reasonably be expected
to have a Material Adverse Effect on Acasti, or could not reasonably be expected to prevent or significantly
impede or materially delay the completion of the Merger.

(i)

No Violation. Subject to obtaining the authorizations, consents and approvals and making the filings referred to in
Section 3.1(¢c), the execution and delivery by each Acasti Party of this Agreement, the performance by such Acasti
Party of its obligations hereunder and the completion of the Merger do not and will not (nor will they with the giving
of notice or the lapse of time or both):

@ result in a contravention, breach, violation or default under any Law or Order applicable to Acasti or any of
the Acasti Subsidiaries or any of its or their respective properties or assets;

(ii) result in a contravention, conflict, violation, breach or default under the constating documents of Acasti or any
of the Acasti Subsidiaries;

result in a contravention, breach or default under or termination of, or acceleration or permit the acceleration

of the performance required by, or loss of any benefit under, any Acasti Material Contract or material Permit

to which it or any of the Acasti Subsidiaries is a party or by which it or any of the Acasti Subsidiaries is bound

(ii1) or to which any of its or any of the Acasti Subsidiaries’ properties or assets is subject or give to any Person

any interest, benefit or right, including any right of purchase or sale, termination, payment, modification,

reimbursement, penalty, cancellation or acceleration, under any such Acasti Material Contract or material

Permit; or

-11-

(iv) result in the suspension or alteration in the terms of any material Permit held by Acasti or any of the Acasti
Subsidiaries or in the creation of any Lien upon any of their properties or assets;

except, in the case of each of clauses (i), (iii) and (iv) above, as would not reasonably be expected to have a Material

Adverse Effect on Acasti.
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Capitalization of Acasti.

As of the date of this Agreement, the authorized capital of Acasti consists of an unlimited number of Acasti
Shares, without par value, of which 208,375,549 Acasti Shares are issued and outstanding as of May 4, 2021,
all of which have been duly authorized and validly issued and are fully paid and non-assessable. As of the
date of this Agreement, 7,262,519 Acasti Shares are issuable upon the exercise of outstanding Acasti Options
granted under the Acasti Equity Plans, 6,622,343 Acasti Shares are reserved for issuance pursuant to the
Acasti Equity Plans and 15,649,767 Acasti Shares are reserved for issuance pursuant to the Acasti Warrants.
Except for the Acasti Options granted under the Acasti Equity Plans and the Acasti Warrants, there are no
outstanding agreements, subscriptions, warrants, options, rights or commitments (nor has Acasti granted any
other right or privilege capable of becoming an agreement, subscription, warrant, option, right or commitment)
obligating Acasti to issue or sell any Acasti Shares or other securities of Acasti, including any security or
obligation of any kind convertible into or exchangeable or exercisable for any Acasti Shares or other security
of Acasti. There is no outstanding contractual obligation of Acasti or any Acasti Subsidiary to repurchase,
redeem or otherwise acquire any Acasti Shares. Except for the Acasti Options, neither Acasti nor any of the
Acasti Subsidiaries has outstanding any stock appreciation right, phantom equity, bonus share, restricted share
unit, performance share unit, deferred share, deferred share unit or other share-based award or similar right,
agreement, arrangement or commitment based on the book value, Acasti Share price, income or any other
attribute of or related to Acasti or any Acasti Subsidiaries. The Acasti Shares are listed on the TSXV and
NASDAQ and, except for such listings, no securities of Acasti or any Acasti Subsidiary are listed on any
other stock or securities exchange or market or registered under any securities Laws. There are no outstanding
bonds, debentures or other evidences of indebtedness of Acasti or any Acasti Subsidiary having the right to
vote (or that are convertible into or exchangeable or exercisable for securities having the right to vote) with
the holders of Acasti Shares on any matter.

Section 3.1(e)(ii) of the Acasti Disclosure Letter sets forth a true and complete list of all Acasti Options
outstanding as the date of this Agreement, specifying, on a holder-by-holder basis, (i) the name of each holder,
(i1) the number of shares subject to each such Acasti Option, (iii) the grant date of each such Acasti Option,
(iv) the per share exercise price for each such Acasti Option, to the extent applicable, (v) the expiration date
of each such Acasti Option, to the extent applicable, (vi) the vesting schedule applicable to each such Acasti
Option and (vii) with respect to Acasti Options, the Acasti Equity Plan pursuant to which such Acasti Option
was granted. With respect to each grant of an Acasti Option, each such grant was made, in all material respects,
in accordance with the terms of the Acasti Equity Plans, the Exchange Act and all other applicable Laws and
has a grant date identical to or following the date on which the Acasti Board of Directors or compensation
committee approved such Acasti Option.

(i)

®

(@
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Acasti Subsidiaries. Section 3.1(f) of the Acasti Disclosure Letter sets forth a true, complete and correct list of each of
the Acasti Subsidiaries, its jurisdiction and form of organization. Acasti or an Acasti Subsidiary is the sole registered
and beneficial owner of all of the outstanding shares in the capital of or outstanding shares of capital stock or other
ownership, equity or voting interests of the Acasti Subsidiaries free and clear of any Liens (other than Permitted
Liens), and no other Person has any option, right, entitlement, understanding or commitment (contingent or otherwise)
regarding the right to acquire any such share or interest in any of the Acasti Subsidiaries and no outstanding option,
warrant, conversion or exchange privilege or other right, agreement, arrangement or commitment obligating any such
entity to issue or sell any share or ownership, equity or voting interest of such entity or security or obligation of
any kind convertible into or exchangeable or exercisable for any shares or ownership, equity or voting interests of
any such entity. Neither Acasti nor any of the Acasti Subsidiaries own any interest or investment (whether equity or
debt) in any other Person, other than a Subsidiary of Acasti, which interest or investment is material to Acasti and the
Acasti Subsidiaries, taken as a whole. MergerCo has not incurred any obligations or liabilities except pursuant to this
Agreement and has conducted its operations only as contemplated by this Agreement, and MergerCo has not conducted
any business prior to the date of this Agreement and has no, and prior to the Effective Time will have no, assets other
than those incident to its formation and pursuant to this Agreement and the Merger.

Securities Laws Matters.
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(1)

(i)

The Acasti Shares are registered pursuant to Section 12(b) of the 1934 Exchange Act and Acasti is a
“reporting issuer” in each Province of Canada within the meaning of applicable Canadian Securities Laws
and not on the list of reporting issuers in default under applicable Canadian Securities Laws, and no securities
commission or similar regulatory authority has issued any order preventing or suspending trading of any
securities of Acasti, and Acasti is in compliance in all material respects with applicable Canadian Securities
Laws and U.S. Securities Laws.

Acasti is, and has been since December 31, 2019, in compliance in all material respects with the requirements,
rule and regulations of the TSXV and NASDAQ (other than those disclosed in the Acasti Public Disclosure
Record) with respect to corporate governance and for continued listing of the Acasti Shares thereon. Acasti
has not taken any action designed to terminate, or likely to have the effect of terminating, the registration of
the Acasti Shares under the 1933 Securities Act, the 1934 Exchange Act or, except as contemplated by this
Agreement, the listing of such shares on the TSXV or NASDAQ.

(iif)

(iv)

)

(vi)

(vii)

13-

Trading in Acasti Shares on the TSXV and NASDAQ is not currently halted or suspended. Other than as
disclosed in the Acasti Public Record, no delisting, suspension of trading or cease trading order with respect to
any securities of Acasti is pending or, to the knowledge of Acasti, threatened. To the knowledge of Acasti, as of
the date of this Agreement, no inquiry, review or investigation (formal or informal) of Acasti by any securities
commission or similar regulatory authority under applicable U.S. Securities Laws, Canadian Securities Laws,
the TSXV or NASDAQ is in effect or ongoing or expected to be implemented or undertaken.

Except as set forth above in this Section 3.1(g), neither Acasti nor any of its Subsidiaries is subject to
continuous disclosure or other public reporting requirements under any securities Laws.

Since December 31, 2019, Acasti has timely filed or furnished, all forms, reports, statements, certifications
and documents, including, but not limited to, financial statements and management’s discussion and analysis,
required to be filed or furnished by Acasti under applicable Canadian Securities Laws and U.S. Securities
Laws and the rules and policies of the TSXV and NASDAQ. Each document in the Acasti Public Disclosure
Record, as at the respective date it was filed or furnished, complied in all material respects with applicable
requirements of the Canadian Securities Laws, U.S. Securities Laws and, where applicable, the rules and
policies of the TSXV and NASDAQ, or, if not yet filed or furnished, will comply in all material respects with
the applicable requirements of the Canadian Securities Laws, U.S. Securities Laws and, where applicable, the
rules and policies of the TSXV and NASDAQ.

None of the documents in the Acasti Public Disclosure Record, as of their respective dates (and, if amended
or superseded by a filing prior to the date hereof, then on the date of such filing), contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading, and any
document in the Acasti Public Disclosure Record filed or furnished with SEDAR or EDGAR subsequent to the
date of this Agreement will not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements made therein, in light of the circumstances
in which they were made, not misleading. As used in this Section 3.1(g)(vi), the term “material” shall refer to
the materiality standard under U.S. Securities Laws.

As of the date of this Agreement, Acasti has timely responded to all comment letters of the staff of the SEC
relating to the documents in the Acasti Public Disclosure Record, and the SEC has not advised Acasti that
any final reports are inadequate, insufficient or otherwise non-responsive. Acasti has made available to Grace
true, correct and complete copies of all comment letters, written inquiries and enforcement correspondence
between the SEC, on the one hand, and Acasti and any of its Subsidiaries, on the other hand, occurring since
December 31, 2019 and will, reasonably promptly following receipt thereof, make available to Grace any such
correspondence sent or received after the date of this Agreement. As of the date of this Agreement, to the
knowledge of Acasti, none of the documents in the Acasti Public Disclosure Record is the subject of ongoing
SEC review or outstanding SEC comment.
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(viii)

(ix)

-14-
The certifications required by Rule 13a-14(a) and Rule 13a-14(b) under the U.S. Securities Laws relating to
any documents in the Acasti Public Disclosure Record are accurate and complete and comply as to form and

content with all applicable U.S. Securities Laws.

Acasti has not filed any confidential material change report that at the date hereof remains confidential.

(h) Financial Statements.

(i)

The Acasti Financial Statements, included in or incorporated by reference into the documents in the Acasti
Public Disclosure Record, fairly present, in all material respects, the consolidated financial position of Acasti
and its consolidated Subsidiaries as of its date, or, in the case of the documents in the Acasti Public Disclosure
Record filed after the date of this Agreement, will fairly present, in all material respects, the results of
operations, retained earnings (loss) and changes in financial position, as the case may be, of such companies
for the periods set forth therein (except as indicated in the notes thereto, and in the case of unaudited
statements, as may be permitted by the rules of the SEC, and subject to normal year-end audit adjustments
that will not be material in amount or effect), in each case in accordance with U.S. GAAP consistently applied
during the period involved, except as may be noted therein. There are no outstanding loans made by Acasti or
any of the Acasti Subsidiaries to any director or officer of Acasti. All of such documents in the Acasti Public
Disclosure Record (including any financial statements included or incorporated by reference therein), as of
their respective dates (and as of the date of any amendment to the respective document in the Acasti Public
Disclosure Record), complied as to form in all material respects with the applicable requirements of the 1933
Securities Act and the 1934 Exchange Act.

Acasti has designed disclosure controls and procedures (as defined in Rule 13a-15(e) or 15d-15(e) of the 1934
Exchange Act), or caused them to be designed under the supervision of the Chief Executive Officer of Acasti
and Chief Financial Officer of Acasti, to provide reasonable assurance that material information relating to
Acasti is made known to such officers by others within Acasti. Such disclosure controls are designed to
ensure that information required to be disclosed by Acasti in the reports that it files or submits under the
U.S. Securities Laws is recorded, processed, summarized and reported within the time periods specified by
the SEC’s rules and forms, and such disclosure controls and procedures are effective (ii) has, to the extent
required by Law, disclosed, based on the most recent evaluation of its chief executive officer and its principal
financial officer prior to the date of this Agreement, to Acasti’s auditors and the Audit Committee of the Board
of Directors of Acasti (and made summaries of such disclosures available to Grace) (A) (y) any significant
deficiencies in the design or operation of internal control over financial reporting that would adversely affect
in any material respect Acasti’s ability to record, process, summarize and report financial information and (z)
any material weakness in internal control over financial reporting, and (B) any fraud, whether or not material,
that involves management or other employees who have a significant role in Acasti’s internal controls over
financial reporting.

(i)

(iv)

-15-

Acasti has designed and maintains a system of internal control over financial reporting (as defined in Rule
13a-15(f) or 15d-15(f) of the 1934 Exchange Act), or caused them to be designed and maintained under
the supervision of the Chief Executive Officer of Acasti and Chief Financial Officer of Acasti, sufficient to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with U.S. GAAP. Acasti has delivered or made available to
Grace complete and correct copies of all material correspondence between NASDAQ and Acasti in the past
twelve (12) months and any correspondence with respect to unresolved matters.

None of Acasti or any of its Subsidiaries has outstanding, or has arranged any outstanding, “extensions of
credit” to directors or executive officers in violation of Section 402 of the Sarbanes-Oxley Act of 2002, as
amended (the “Sarbanes-Oxley Act”).
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To the knowledge of Acasti, since December 31, 2017: (i) there have been no significant deficiencies in the
design or operation of, or material weaknesses in, the internal controls over financial reporting of Acasti that
are reasonably likely to adversely affect Acasti’s ability to record, process, summarize and report financial
information, and (ii) there is and has been no fraud, whether or not material, involving management or any
other employees who have a significant role in the internal control over financial reporting of Acasti. To
the knowledge of Acasti, since December 31, 2020, Acasti has received no (x) complaints from any source

(v) regarding accounting, internal accounting controls or auditing matters or (y) reports, whether written or oral,
from employees of Acasti regarding questionable accounting or auditing matters. Since December 31, 2019,
there have been no formal internal investigations regarding financial reporting or accounting policies and
practices discussed with, reviewed by or initiated at the direction of the chief executive officer, principal
financial officer or general counsel of Acasti, the Board of Directors of Acasti or any committee thereof, other
than ordinary course audits or reviews of accounting policies or internal controls required by the Sarbanes-
Oxley Act.

Q)

(k)

)

-16-

No Undisclosed Liabilities. Acasti and the Acasti Subsidiaries have no liability or obligation of any nature (whether
accrued, absolute, contingent or otherwise) that would be required to be disclosed on a balance sheet (or the footnotes
thereto) prepared in accordance with U.S. GAAP, other than (i) liabilities and obligations disclosed in the Acasti Public
Disclosure Record, (ii) liabilities and obligations incurred in the ordinary course of business since the date of the most
recent Acasti Financial Statements (other than those specifically disclosed in the Acasti Public Disclosure Record) that
have not had and would not reasonably be expected to have, individually or in aggregate with all other liabilities and
obligations of Acasti and the Acasti Subsidiaries (other than those disclosed in Acasti Public Disclosure Record), a
Material Adverse Effect on Acasti and the Acasti Subsidiaries, taken as a whole, and (iii) liabilities and obligations
incurred in connection with this Agreement and the Transaction. Without limiting anything set forth herein, the Acasti
Financial Statements reflected and continued to reflect, in each case as of the date filed, appropriate reserves under U.S.
GAAP for contingent liabilities relating to pending or anticipated litigation and other contingent obligations of Acasti
and the Acasti Subsidiaries.

Absence of Certain Changes. From the date of the most recent Acasti Financial Statements to the date of this
Agreement, (i) no result, fact, change, effect, event, circumstance, occurrence or development has occurred or arisen
which has had or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect
on Acasti, and (ii) Acasti and each of the Acasti Subsidiaries has conducted its business in all material respects in the
ordinary course of business consistent with past practice.

Compliance with Laws. Since December 31, 2017, the business of Acasti and of each of the Acasti Subsidiaries
has been and is currently being conducted in material compliance with all applicable Laws, Orders and Regulatory
Guidelines and neither Acasti nor any Acasti Subsidiary has received any written notice of any alleged material non-
compliance or violation of any such Laws, Orders or Regulatory Guidelines. Neither Acasti nor any of the Acasti
Subsidiaries has taken or committed to take any action which would cause Acasti or any of the Acasti Subsidiaries to be
in violation of the United States Foreign Corrupt Practices Act, the Corruption of Foreign Public Officials Act (Canada)
or any applicable Laws of similar effect, and, to the knowledge of Acasti, no such action has been taken by any Person
acting on behalf of Acasti or any of the Acasti Subsidiaries.

Litigation. There is no Proceeding against or involving Acasti or any of the Acasti Subsidiaries (whether in progress,
pending or, to the knowledge of Acasti, threatened) that, if adversely determined, would reasonably be expected to
have a Material Adverse Effect on Acasti or would prevent or materially delay the completion of the Merger and, to
the knowledge of Acasti, no event or circumstance has occurred which would reasonably be expected to give rise to
any such Proceeding. Neither Acasti nor any of the Acasti Subsidiaries nor any of their respective properties or assets
is subject to any outstanding Order that would reasonably be expected to (i) prevent or materially delay the completion
of the Merger or (ii) have a Material Adverse Effect on Acasti.
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Real Property. Section 3.1(m) of the Acasti Disclosure Letter contains a list of all leases pursuant to which Acasti or
(m) any Acasti Subsidiary currently leases real property as tenant. Neither Acasti nor any of the Acasti Subsidiaries owns
any real property.

Assets. Acasti or the Acasti Subsidiaries own or otherwise hold good and valid legal title to, and, where their interests
are registrable, are the sole record owners, or hold a valid leasehold interest in, all tangible assets and tangible properties
that are material or required to conduct the business and operations of Acasti and the Acasti Subsidiaries as presently

(n) conducted and there are no Liens (other than Permitted Liens) on any such assets or properties that could individually
or in the aggregate, have a Material Adverse Effect on Acasti. The assets owned or leased by Acasti and the Acasti
Subsidiaries constitute all material assets used or held for use in the operation and conduct of the business of Acasti and
the Acasti Subsidiaries as it is currently conducted.

(o) Contracts.
Except as set forth in Section 3.1(0) of the Acasti Disclosure Letter, as of the date of this Agreement, none of
(1) Acasti or any of the Acasti Subsidiaries is a party to or bound by any of the following types of Contract (each

of the following types of Contracts, a “Acasti Material Contract”):

any collective bargaining agreement, or similar Contract with any labor union or association, with

A )
(A) respect to its employees;

any Contract entered into outside of the ordinary course of business which is both (i) reasonably
(B) expected to involve the payment or receipt in 2021 or any subsequent year of an amount in excess

of $200,000, and (ii) not terminable by Acasti or any of the Acasti Subsidiaries on three (3) months’
notice or less;

any credit agreement, loan agreement, indenture, note, mortgage, security agreement, loan
©) commitment or other Contract relating to the indebtedness of Acasti or any Acasti Subsidiary in an
amount in excess of $200,000;

D) any Contract granting to any Person a right of first refusal or option to purchase or acquire any assets
of Acasti or any Acasti Subsidiary valued at an amount in excess of $200,000;
(E) any real property lease, rental or occupancy agreement under which Acasti or any Acasti Subsidiary
continues to have obligations or rights;
any Contract entered into outside of the ordinary course of business pursuant to which Acasti or
any Acasti Subsidiary (i) is granted or obtains or agrees to obtain any right to use any material
technology or material Intellectual Property rights (excluding commercially available off-the-shelf
software), (ii) is restricted in its right to use or register any material technology or material Intellectual
Property rights owned by Acasti or any of the Acasti Subsidiaries, or (iii) permits or agrees to permit
any other Person, to use, obtain, enforce or register any material technology or material Intellectual
Property owned by Acasti or any of the Acasti Subsidiaries, including any license agreements, option
agreements, and covenants not to sue;

()

18-

except for any non-solicit obligations, any Contract that obligates Acasti or any Acasti Subsidiary or
its Affiliates not to compete with another Person, requires Acasti or any Acasti Subsidiary to acquire
any material product, assets or service exclusively from any other Person, or otherwise contractually
restricts Acasti or any Acasti Subsidiary or its Affiliates from acquiring any material product, asset
or service from any other Person, or providing products, assets or services to any other Person, or
developing or distributing any product to any Person or in any geographic location;

(G)
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(i)

(iii)

any Contract entered into since December 31, 2017 and for which on-going material obligations
remain: (i) relating to the merger, consolidation, reorganization, liquidation, dissolution or any similar
extraordinary transaction with respect to Acasti or any Acasti Subsidiary, (ii) relating to a material
acquisition or disposition by Acasti or any Acasti Subsidiary, (iii) relating to the acquisition, issuance
or transfer of any securities of Acasti or any Acasti Subsidiary or (iv) relating to any partnership,
strategic alliance or joint venture agreement; and

(H)

I any Contract with any shareholder of Acasti or any Acasti Subsidiary entered into since December
31, 2017.

True, correct and complete copies of each Acasti Material Contract in effect on the date hereof that has not
been part of the Acasti Public Disclosure Record has been provided or otherwise made available to Grace.

Except as would not reasonably be expected to have a Material Adverse Effect on Acasti, none of Acasti, the
Acasti Subsidiaries or, to the knowledge of Acasti, any of the other parties thereto, is in breach or violation of
or in default under, or committed or failed to perform any act which would result in a default under, (in each
case, with or without notice or lapse of time or both) any Acasti Material Contract in any material respect,
and none of Acasti or any of the Acasti Subsidiaries has received or given any written notice of default under
any Acasti Material Contract which remains uncured. To the knowledge of Acasti, there exists no state of
facts which after notice or lapse of time or both would constitute a default under or breach or violation of any
Acasti Material Contract or the inability of a party to any Acasti Material Contract to perform its obligations
thereunder where, in any such case, such default, breach, violation or non-performance has had or would
reasonably be expected to have a Material Adverse Effect on Acasti. To the knowledge of Acasti, no Person
has challenged in writing the validity or enforceability of any Acasti Material Contract.

(P

(iv)

)

Taxes.

(i)

(i)

-19-

There are no shareholders or stockholders agreements, registration rights agreements, voting trusts, proxies or
similar agreements, arrangements or commitments to which Acasti or any Acasti Subsidiary is a party or, to
the knowledge of Acasti, with respect to any shares or other equity interests of Acasti or any Acasti Subsidiary
or any other Contract relating to disposition, voting or dividends with respect to any shares or other equity
securities of Acasti or any Acasti Subsidiary.

As of the date of this Agreement, neither Acasti nor any Acasti Subsidiary has received written notice of the
termination of, or intent to terminate or otherwise fail to materially perform any Acasti Material Contract.

Each of Acasti and its Subsidiaries has duly and timely made or prepared (or has had prepared on its behalf)
all material Returns required to be made or prepared by it and has duly and timely filed (or has had filed on
its behalf) all material Returns required to be filed by it with the appropriate Governmental Authority (in each
case taking into account extensions validly obtained). All such Returns are true, correct, and complete in all
material respects.

Each of Acasti and its Subsidiaries has: (A) duly and timely paid all material Taxes due and payable by it
other than those that are being contested in good faith pursuant to applicable Laws and in respect of which
adequate reserves have been established in accordance with U.S. GAAP in the Acasti Financial Statements;
(B) duly and timely withheld all material Taxes and other material amounts required by applicable Laws to
be withheld by it (including any amounts paid or owning to any employee, independent contractor, creditor,
stockholder, or other third party) and has duly and timely remitted to the appropriate Governmental Authority
such material Taxes and other material amounts required by applicable Laws to be remitted by it; and (C) duly
and timely collected all material amounts on account of sales or transfer Taxes, including goods and services,
harmonized, sales, value added and federal, provincial, state or territorial sales Taxes, required by applicable
Laws to be collected by it and has duly and timely remitted to the appropriate Governmental Authority any
such material amounts required by applicable Laws to be remitted by it.
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(iii)

No audit, investigation, litigation, proposed adjustment or other Proceeding has commenced or has been
asserted in writing or, to the knowledge of Acasti, threatened with respect to material Taxes or material Returns
of Acasti or any of its Subsidiaries, and neither Acasti nor any of its Subsidiaries is a party to any Proceeding
for assessment, reassessment, or collection of material Taxes and no such Proceeding has been asserted or, to
the knowledge of Acasti, threatened against Acasti or any of its Subsidiaries or any of their respective assets,
and there are no matters of dispute or matters under discussion with any Governmental Authority relating to
material Taxes assessed by any Governmental Authority against Acasti or any of its Subsidiaries or relating
to material Returns of Acasti or any of its Subsidiaries or any other matters which could result in claims for
material Taxes against Acasti or any of its Subsidiaries.

(iv)

)

(vi)

(vii)

(viii)

(ix)

x)

220-

There are no currently effective or pending material agreements or waivers extending the limitation period or
providing for an extension of time with respect to the assessment or reassessment of any material Taxes, the
filing of any material Return, or the payment of any material Taxes by Acasti or any of its Subsidiaries.

There are no Liens for material Taxes on the property or assets of Acasti or any of its Subsidiaries, except for
Permitted Liens.

Neither Acasti nor any of its Subsidiaries has transferred to or acquired property or a service from a non-arm’s
length Person (within the meaning of the Tax Act) for consideration the value of which is less than the fair
market value of the property or service except, in each case, any capital contributions made by Acasti or any
of its Subsidiaries to another wholly owned Acasti Subsidiary.

Neither Acasti nor any of its Subsidiaries is subject to liability for material Taxes of any other Person under
any applicable Tax Law (including Treasury Regulations Section 1.1502-6 or any similar provision of state,
local, or non-US. Tax law) or otherwise as a result of being a member of an affiliated, aggregate, consolidated,
combined or unitary Tax group (other than a group of which Acasti or any of its Subsidiaries was the common
parent), as transferee or successor, by contract or otherwise.

Neither Acasti nor any of its Subsidiaries has acquired property from any Person in circumstances where
Acasti or Subsidiary did or could become liable for any material Taxes of such Person that are currently due or
may become due in the future. Neither Acasti nor any of its Subsidiaries has entered into any agreement with,
or provided any undertaking to (other than any agreement or undertaking entered into in the ordinary course of
business, the primary purpose of which does not relate to Taxes), any Person pursuant to which it has assumed
liability for the payment of material Taxes owing by such person that are currently due or may become due in
the future.

No facts, circumstances, or events exist or have existed that have resulted in the application of any of sections
80 to 80.04 of the Tax Act to Acasti or any of its Subsidiaries.

Records or documents that meet the requirements of paragraphs 247(4)(a) to (c) of the Tax Act have been
made and obtained by Acasti and each of its Subsidiaries with respect to all material transactions between the
relevant entity and any Person not resident in Canada with whom such entity was not dealing at arm’s length
within the meaning of the Tax Act, during a Tax year commencing after 2005 and ending on or before the
Closing Date.

(xi)

21-

Acasti is, and at all times since its formation has been, treated as a foreign corporation for U.S. federal income
Tax purposes.
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(xii)

(xiii)

(xiv)

The unpaid Taxes of Acasti and its Subsidiaries (A) did not, as of the most recent Acasti Financial Statements
through the date of this Agreement, materially exceed the reserve for Tax liability (other than any reserve for
deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face
of the balance sheet included in the most recent Acasti Financial Statements (other than in any notes thereto)
and (B) do not materially exceed that reserve as adjusted for the passage of time through the Closing Date in
accordance with the past custom and practice of Acasti and its Subsidiaries in filing their respective Returns.

Acasti is not subject to any material Tax in any jurisdiction outside of Canada, no Acasti Subsidiary is subject
to any material Tax in any country outside of the country of its formation, and no claim has been made in
writing by a Governmental Authority in a jurisdiction in which Acasti or any of its Subsidiaries does not
currently file a Return that Acasti or any of its Subsidiaries is or may be subject to material Taxation by that
jurisdiction.

Acasti is not aware of any fact or circumstance that would reasonably be expected to prevent the Merger from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code (without taking into account
Section 367 of the Code).

Employment Agreements. Other than as set forth in Section 3.1(q) of the Acasti Disclosure Schedule, none of Acasti
or any of the Acasti Subsidiaries is a party to or bound or governed by (or currently negotiating in connection with
entering into), or subject to, or has any liability with respect to:

(1)

(i)

(iii)

any employment, retention or change of control agreement providing for any retention, severance, change of
control, or termination payments (each, an “Employment Agreement”) to any current or, to the extent any
liability remains outstanding, former director, officer, individual independent contractor or employee of Acasti
or any of the Acasti Subsidiaries in excess of $200,000;

any collective bargaining or union agreement or other Contract with a labor union, labor organization or
employee association, or any actual or, to the knowledge of Acasti, threatened application for certification,
recognition or bargaining rights in respect of Acasti or any of the Acasti Subsidiaries;

any organized labor dispute, work stoppage or slowdown, strike or lock-out relating to or involving any
employees of Acasti or any of the Acasti Subsidiaries, except as would not be expected to have a Material
Adverse Effect on Acasti;

(r)

(iv)

)

20

any actual or, to the knowledge of Acasti, threatened grievance, claim or other Proceeding arising out of or in
connection with any labor or employment matter by Acasti or any of the Acasti Subsidiaries or the termination
thereof except as would not be expected to have a Material Adverse Effect on Acasti; or

non-compliance with any applicable Laws respecting employment and employment practices, including all
Laws respecting terms and conditions of employment, health and safety, wages and hours, immigration,
employment discrimination, disability rights, equal opportunity, plant closures and layoffs, affirmative action,
workers’ compensation, labor relations and employee leave issues, in each case except as would not be
expected to have a Material Adverse Effect on Acasti.

Pension and Employee Benefits.

(i)

Section 3.1(r)(i) of the Acasti Disclosure Letter sets forth a true, complete and correct list of each material
employee benefit plan (within the meaning of Section 3(3) of the U.S. Employee Retirement Income Security
Act of 1974), as amended (“ERISA”), whether or not subject to ERISA, and each other material employee
benefit or compensation plan, agreement, program, policy or arrangement, whether written or unwritten,
including without limitation, any option, restricted share, restricted share unit, deferred share unit, stock
purchase, phantom stock, or other stock or stock-based incentive plan, cash bonus or incentive compensation
arrangement, retirement or deferred compensation plan, medical or life insurance, retirce medical or life
insurance, profit sharing plan, unemployment or severance compensation plan or health and welfare plan,
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(i)

or Employment Agreement, that is maintained, established, sponsored or contributed to (or required to be
contributed to) by Acasti or any Acasti ERISA Affiliate for the benefit of, or that Acasti or any Acasti
Subsidiary is a party to with, any current or former (to the extent any liability remains outstanding) employee,
individual independent contractor or director, of, or other service provider to, Acasti or any Acasti Subsidiary
or any of their dependents or beneficiaries or with respect to which Acasti or any Acasti Subsidiary would
reasonably be expected to have any liability (each, without regard to any materiality qualifier contained above,
a “Acasti Plan™).

With respect to each material Acasti Plan, Acasti has provided or otherwise made available to Grace in the
Acasti Data Room or in the Acasti Public Disclosure Record (A) a true and complete copy of such material
Acasti Plan, including any amendments thereto; (B) latest annual report, if any; (C) each trust or other funding
arrangement, (D) each summary plan description (if applicable), (E) the most recent IRS determination letter
or opinion letter, as applicable, (F) where applicable, the most recent financial statements and actuarial or other
valuation reports prepared with respect thereto and (G) written summaries of any material non-written Acasti
Plan.

(1ii)

(iv)

)

(vi)

(vii)

03

Except as set forth in Section 3.1(r)(iii) of the Acasti Disclosure Letter, the consummation of the transactions
contemplated by this Agreement will not, either alone or in combination with another event, (A) entitle any
current or former employee, individual independent contractor, officer or director of Acasti or any Acasti
Subsidiary to termination or severance pay, or any other payment or benefit, (B) accelerate the time of
funding, payment or vesting, or increase the amount of compensation or benefit due any such current or former
employee, individual independent contractor, officer or director, or (C) cause amounts payable or benefits
provided to fail to be deductible for U.S. federal income tax purposes by virtue of Section 280G of the Code
or result in any excise tax owing under Section 4999 of the Code. No current or former employee or individual
independent contractor is entitled to receive any gross-up or additional payment by reason of the tax required
by Section 409A or 4999 of the Code being imposed upon such person.

Each Acasti Plan has been established, operated and administered in all material respects in accordance with
its terms and applicable Law. There are no pending, or to the knowledge of Acasti, threatened material actions,
suits, disputes or claims by or on behalf of any Acasti Plan, by any employee or beneficiary covered under
any such Acasti Plan, as applicable, or otherwise involving any such Acasti Plan (other than routine claims for
benefits).

Each Acasti Plan intended to qualify under Section 401(a) of the Code is the subject of an opinion or
determination letter from the IRS upon which it can rely and, to the knowledge of Acasti, there are no facts or
circumstances that would be reasonably likely to adversely affect the qualified status of any such Acasti Plan.

No Acasti Plan provides health or welfare post-retirement benefits, including without limitation, death or
medical benefits (whether or not insured), beyond retirement or termination of service to current or former
employees, individual independent contractors or directors or to the beneficiaries or dependents of such
person, other than coverage mandated solely by applicable Law.

Neither Acasti, nor any Acasti ERISA Affiliate sponsors, contributes to or has any liability (including
contingent liability) under, or in the past six years sponsored, contributed to or had liability under (including
any contingent liability), (i) a plan subject to Title IV or Section 302 of ERISA or Sections 412 or 430 of the
Code (including any “multiemployer plan” within the meaning of Section (3)(37) of ERISA), (ii) a “multiple
employer plan” as defined in Section 413(c) of the Code, or (iii) a “multiple employer welfare arrangement”
within the meaning of Section 3(40) of ERISA.

24-
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(viii)

No Acasti Plan is a “registered pension plan” as defined in s. 248(1) of the Tax Act.

(s) Intellectual Property.

(1)

(i)

(iii)

Section 3.1(s)(i) of the Acasti Disclosure Letter sets forth a correct and complete list of all (A) issued
Patents and Patent applications, (B) Trademark registrations and applications and material unregistered
Trademarks, (C) Copyright registrations and applications, and (D) material Software, in each case which is
owned or exclusively licensed by Acasti and the Acasti Subsidiaries in any jurisdiction in the world (“Acasti
Intellectual Property”). Acasti or one of the Acasti Subsidiaries is the sole and exclusive beneficial and,
with respect to applications and registrations (including Patents), record owner or exclusive licensee of the
record owner of each item of Acasti Intellectual Property set forth in Section 3.1(s)(i) of the Acasti Disclosure
Letter, and, except as would not have and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Acasti, no Intellectual Property set forth in Section 3.1(s)(i) of the
Acasti Disclosure Letter or required to be listed on Section 3.1(s)(i) of the Acasti Disclosure Letter is or has
been involved in any proceeding in which the scope, validity or enforceability thereof is being or has been
contested or challenged, and to the knowledge of Acasti, no such proceeding has been threatened with respect
to any such Intellectual Property and there is no basis for any such proceeding with respect to any material
Intellectual Property.

Acasti or one of the Acasti Subsidiaries has good, valid, unexpired and enforceable title (free and clear of all
Liens other than Permitted Liens) or otherwise has the right to use, pursuant to a valid and enforceable written
license, sublicense, or other agreement, all of the Intellectual Property necessary to enable operation of their
business as presently conducted.

To the knowledge of Acasti, Acasti’s and the Acasti Subsidiaries’ conduct of their business as presently
conducted has not and does not infringe upon, misappropriate or otherwise violate or make unlawful use of any
material Intellectual Property rights of others. No person has asserted any written claim (or to the knowledge
of Acasti, any oral claim) (i) challenging or questioning Acasti’s right, interest or title in any of the material
Intellectual Property owned or purported to be owned by Acasti and the Acasti Subsidiaries or (ii) alleging
infringement, misappropriation or violation of any material Intellectual Property owned or purported to be
owned by Acasti and the Acasti Subsidiaries. None of the Intellectual Property owned or purported to be
owned by Acasti and the Acasti Subsidiaries is subject to any pending or outstanding injunction, directive,
order, judgment, or other disposition of dispute that adversely affects the use, transfer, registration or licensing
of any such Intellectual Property by Acasti and the Acasti Subsidiaries, or otherwise adversely affects the
validity, scope, use, registrability, or enforceability of any Intellectual Property owned or purported to be
owned by Acasti and the Acasti Subsidiaries.

(iv)

)

5.

To the knowledge of Acasti, no third person has infringed upon, misappropriated, or otherwise violated or
made unlawful use of any material Intellectual Property owned or purported to be owned by Acasti and the
Acasti Subsidiaries, and no third person is currently infringing upon, misappropriating, or otherwise violating
or making unlawful use of any material Intellectual Property owned by Acasti and the Acasti Subsidiaries.

Acasti has taken reasonable security measures, consistent with practices in the industry in which Acasti
operates, including measures against unauthorized disclosure, to protect the secrecy, confidentiality, and value
of its trade secrets and other confidential and technical information. All current and former employees,
contractors, and consultants of Acasti and the Acasti Subsidiaries who have been involved in or contributed
to the development of Intellectual Property owned or purported to be owned by Acasti and the Acasti
Subsidiaries have executed written agreements (i) pursuant to which such individuals have assigned, or are
required to assign, to Acasti or one of the Acasti Subsidiaries all of their rights in and to all inventions and
Intellectual Property rights developed or conceived of in the course of their employment or engagement with
Acasti or one of the Acasti Subsidiaries, and (ii) under which each such individual is obligated to maintain the
confidentiality of Acasti and the Acasti Subsidiaries’ confidential information (any such agreement an “Acasti
IP Agreement”). To the knowledge of Acasti and the Acasti Subsidiaries, no employee, officer, director,
consultant or advisor of Acasti or one of the Acasti Subsidiaries (x) has any right, license, claim or interest
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(vi)

whatsoever in or with respect to any Intellectual Property owned or purported to be owned by Acasti and the
Acasti Subsidiaries, or (y) is in material violation of any Acasti [P Agreement.

To the knowledge of Acasti, the information technology systems of Acasti and the Acasti Subsidiaries,
including the relevant software and hardware, are reasonably secure against unauthorized access and have not
suffered any material failure or security breach within the past two (2) years. Except as would not have or
would not reasonably be expected to have a Material Adverse Effect on Acasti and the Acasti Subsidiaries,
Acasti and the Acasti Subsidiaries are in compliance with any privacy policies and all Privacy Laws, as well
as all contractual and legal requirements that are applicable to Acasti and the Acasti Subsidiaries’ operations
pertaining to information privacy and security.

(t) Regulatory Matters.

(i)

(i)

(1ii)

06-

Since December 31, 2017, the businesses of Acasti and the Acasti Subsidiaries have been and are being
conducted in material compliance with all Laws governing the quality, identity, strength, purity, safety,
efficacy, investigation, development, record keeping, reporting, testing, development, manufacturing,
processing, packaging, labeling, storage, transportation, importation, exportation and distribution of
pharmaceutical drugs, including, to the extent applicable (A) the Federal Food, Drug, and Cosmetic Act of
1938, 21 U.S.C. § 301 et seq. (“FDCA”); (B) the Public Health Service Act of 1944 (the “PHSA”); (C)
Canada’s Food and Drugs Act (“CFDA”); (D) United States federal Medicare and Medicaid statutes and
related state or local statutes or regulations; (E) United States federal or state criminal or civil Laws (including
the federal Anti-Kickback Statute (42 U.S.C. §1320a-7(b))), Stark Law (42 U.S.C. §1395nn), False Claims
Act (31 U.S.C. §3729, et seq.), the Physician Payments Sunshine Act, the Prescription Drug Marketing
Act of 1987, the Health Insurance Portability and Accountability Act of 1996, as amended by the Health
Information Technology for Economic and Clinical Health Act (collectively, “HIPAA”), and any comparable
state, provincial or local Laws; (F) the Canadian Patent Act and Patented Medicines Regulations and the
guidelines of the Patent Medicines Pricing Review Board (“PMPRB”); (G) the Orphan Drug Act of 1983, 96
Stat. 2049 (the “Orphan Act”), (H) state or provincial licensing, disclosure and reporting requirements; (1) all
Laws similar to the foregoing in all other jurisdictions; and (J) all binding rules and regulations issued under
such Laws.

Acasti and the Acasti Subsidiaries hold all material Regulatory Authorizations necessary for the lawful
operation of their businesses and the import, testing, manufacturing, handling, storage, transportation,
distribution, or export, as applicable, of each of the Acasti Products. All such material Regulatory
Authorizations are valid and in full force and effect, or in the process of being obtained in the ordinary course
of business. Since December 31, 2017, there has not occurred any violation of, default (with or without notice
or lapse of time or both) under, or event giving to others any right of termination, amendment or cancellation
of, with or without notice or lapse of time or both, any Regulatory Authorization, except as has not had
and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect
on Acasti and its Subsidiaries, taken as a whole. Acasti and each of the Acasti Subsidiaries are in material
compliance with the terms of all Regulatory Authorizations, and no event has occurred that, to the knowledge
of Acasti, would reasonably be expected to result in the suspension, revocation, cancellation, non-renewal or
adverse modification of any Regulatory Authorization.

All pre-clinical and clinical investigations conducted or sponsored by Acasti or any of Acasti Subsidiaries
have been since December 31, 2017 in compliance in all respects with all applicable Laws and Regulatory
Guidelines administered or issued by the applicable Regulatory Authorities, including where applicable (A)
FDA standards for conducting non-clinical laboratory studies contained in Title 21 part 58 of the Code
of Federal Regulations, (B) FDA standards for the design, conduct, performance, monitoring, auditing,
recording, analysis and reporting of clinical trials contained in Title 21 parts 50, 54, 56, 312, 314 and 320 of the
Code of Federal Regulations, (C) Division 5 of the Food and Drug Regulations regarding Drugs for Clinical
Trials Involving Human Subjects (collectively, the “FDA Regulations”), and (D) federal, state and provincial
Laws and Regulatory Guidelines restricting the collection, use and disclosure of individually identifiable
health information and personal information, except as has not had and would not reasonably be expected
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to have, individually or in the aggregate, a Material Adverse Effect on Acasti. Neither Acasti nor the Acasti
Subsidiaries have received any written notice, correspondence or other communication from any Regulatory
Authority, including the FDA or Health Canada, since December 31, 2017 initiating or requiring, and are not
aware of any facts which are reasonably likely to cause, the termination, suspension or materially adverse
modification of any clinical trial conducted or sponsored by Acasti or the Acasti Subsidiaries.

(iv)

)

(vi)

(vii)

7.

All material reports, documents, claims, permits, applications, accreditations and notices required to be filed,
maintained or furnished to the FDA, Health Canada, PMPRB or any other Regulatory Authority by Acasti
and the Acasti Subsidiaries since December 31, 2017 have been so filed, maintained or furnished. To the
knowledge of Acasti, all such required reports, documents, claims, permits, applications, and notices were
complete and accurate in all material respects on the date filed (or were corrected in or supplemented by a
subsequent filing) such that no liability exists with respect to such filing. Since December 31, 2017, neither
Acasti nor any of the Acasti Subsidiaries, nor, to the knowledge of Acasti, any officer, employee, agent or
distributor of Acasti or any of the Acasti Subsidiaries, has made an untrue statement of a material fact or a
fraudulent statement to the FDA, Health Canada, PMPRB or any other Regulatory Authority, failed to disclose
a material fact required to be disclosed to the FDA, Health Canada, PMPRB or any other Regulatory Authority,
or, to the knowledge of Acasti, committed an act, made a statement, or failed to make a statement that, at the
time such disclosure was made, would reasonably be expected to provide a basis for the FDA to invoke its
policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities”, set forth in
56 Fed. Reg. 46191 (September 10, 1991) (the “Fraud Policy”) or for Health Canada or any other Regulatory
Authority to invoke any similar policy.

All statements, representations, summaries, meeting minutes, and other information that Acasti and the Acasti
Subsidiaries, and any of their officers, employees, or agents made, provided, or delivered to any individuals
or entities regarding (i) the status or progress of any pre-clinical or clinical studies or (ii) any written or oral
discussions with FDA and any other Regulatory Authority were truthful, accurate, and not misleading. Prior
to its decision to not continue the development of Acasti Products, Acasti had not received any written or oral
notice from FDA or any other Regulatory Authority that would have reasonably permitted Acasti to conclude
that its application for marketing approval would be denied or would be likely to be denied.

None of Acasti, Acasti Subsidiaries, nor any of their officers, employees, or agents have promoted, marketed,
communicated, directed, implied, indicated, suggested, provided materials, or otherwise directly or indirectly
caused any Person to reach the conclusion that Acasti Products possess, are covered by, or are likely to obtain
any Regulatory Authorizations that allow Acasti Products to be used outside of clinical investigations or
investigational uses.

Acasti has not received any written information from FDA or any other Regulatory Authority that would
reasonably be expected to lead to the denial of any application for marketing approval currently pending before
FDA or such other Regulatory Authority.

(viii)

(ix)

28-

Acasti and Acasti Subsidiaries (A) are not parties to and do not have any obligations under any settlement
agreement entered into with any Regulatory Authority and (B) since December 31, 2017, have not been the
subject of any Regulatory Authority or medical reimbursement investigation other than routine audits and
reviews, in each case that would be expected to have a Material Adverse Effect on Grace.

Neither Acasti, Acasti Subsidiaries, nor, to the knowledge of Acasti, any officer, employee, agent or distributor
of Acasti, has been convicted of any crime or engaged in any conduct for which debarment is mandated by 21
U.S.C. § 335a(a) or any similar Law or authorized by 21 U.S.C. § 335a(b) or any similar Law. Neither Acasti,
Acasti Subsidiaries, nor, to the knowledge of Acasti, any officer, employee, agent or distributor of Acasti,
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has been convicted of any crime or engaged in any conduct for which such Person could be excluded from
participating in the United States federal health care programs under Section 1128 of the Social Security Act
or any similar Law or program.

To the knowledge of Acasti, each product or product candidate that was or had been under development
by Acasti and which is subject to the CFDA, FDCA, or any similar Law or Regulatory Guidelines in any
foreign jurisdiction that is or has been developed, manufactured, tested or distributed by or on behalf of Acasti
(each a “Acasti Product”) was developed, imported, tested, manufactured, handled, stored, transported, sold,
distributed, and exported in material compliance with all applicable requirements under the CFDA, FDCA,
and applicable state, provincial and similar Laws and Regulatory Guidelines, including those relating to
investigational use, special access, premarket clearance or marketing approval, good manufacturing practices,
good clinical practices, good laboratory practices, labeling, record keeping, filing of reports, security, and
FDCA’s requirements on reporting and evaluation of adverse events during clinical investigations, except
as has not had and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Acasti. To the knowledge of Acasti, no employee of Acasti responsible for management of
the development, import, testing, manufacturing, handling, storage, transportation, distribution, or export of
Grace Products has been sanctioned by a Governmental Authority for non-compliance with applicable Laws
or Regulatory Guidelines.

(x)

(u)

)

9.

Acasti has not, since December 31, 2017, received any FDA Form 483, notice of adverse finding, notice of
violation, untitled letter, warning letter, or other similar correspondence or notice from FDA, state, provincial
or any other Regulatory Authority and there is no action or proceeding pending or, to the knowledge of Acasti,

(xi) threatened (A) contesting the current or prior compliance with Law or Regulatory Guidelines of any facility
where an Acasti Product is, was, or used to be developed, tested, manufactured, handled, stored, distributed, or
transported or (B) otherwise alleging any violation applicable to any Acasti Product or manufacturing process
of any Law or Regulatory Guidelines by Acasti.

Since December 31, 2017, Acasti and Acasti Subsidiaries have not either voluntarily or involuntarily initiated,
conducted or issued, or caused to be initiated, conducted or issued, any recall, field notification, field
correction, market withdrawal or replacement, warning, “Dear Doctor” letter, investigator notice, safety alert

(xii) or other notice or action relating to an alleged lack of safety, lack of efficacy, adulteration, misbranding or lack
of regulatory compliance of any Acasti Product. To the extent that this is applicable, Acasti has complied in
all material respects with all recalls, market withdrawals or other corrective action and has no obligation or
liability with respect to any recall, market withdrawal or corrective action.

Books and Records. The corporate records and minute books of Acasti and the Acasti Subsidiaries have been
maintained in accordance with all applicable Laws in all material respects, and such corporate records and minute books
are complete and accurate in all material respects, including, but not limited to the fact that, the minute books contain
the minutes of all meetings of the boards of directors, committees of the board and shareholders and all resolutions
passed by the boards of directors, committees of the boards and the shareholders except that minutes of certain recent
meetings of the Acasti Board of Directors or committees thereof have not been finalized as of the date hereof. The
financial books, records and accounts of Acasti and the Acasti Subsidiaries (i) have in all material respects been
maintained in accordance with good business practices and in accordance with U.S. GAAP and with the accounting
principles generally accepted in the country of domicile of each such entity on a basis consistent with prior years, and
(i1) accurately and fairly reflect the basis for the consolidated financial statements of Acasti. All such corporate records
and minute books of Acasti and the Acasti Subsidiaries have been provided or otherwise made available to Grace.

Opinion of Acasti Financial Advisor. The Acasti Board of Directors has received the opinion of Acasti’s financial
advisor to the effect that, as of the date of such opinion and based on and subject to the various assumptions,
qualifications, limitations and matters set forth therein, the Exchange Ratio is fair, from a financial point of view, to
Acasti. A copy of such written opinion will be provided by Acasti to Grace solely for informational purposes no later
than two (2) Business Days after the date such opinion is received by Acasti.
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(W)

Acasti Board of Directors Approval. The Acasti Board of Directors has determined that the Merger is fair, from a
financial point of view, to Acasti and is in the best interests of Acasti, has approved the execution and delivery of this
Agreement and the entering into of the Transaction, and has resolved to recommend that Acasti Shareholders vote in
favor of the Acasti Shareholder Resolution and the Acasti Equity Plan Resolution.

x)

)

(2)

-30-

Environmental Matters. Except for such matters as would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect: (i) Acasti and the Acasti Subsidiaries are now and have been since December 31,
2017 in compliance with all, and have not violated any, applicable Environmental Laws; (ii) there is no Environmental
Claim pending or, to the knowledge of Acasti, threatened against Acasti, any of the Acasti Subsidiaries or, to the
knowledge of Acasti, against any Person whose liability for such Environmental Claims Acasti or any of the Acasti
Subsidiaries has retained or assumed either contractually or by operation of law, and to the knowledge of Acasti there
are no actions, activities, circumstances, facts, conditions, events or incidents that would reasonably be expected to give
rise to such Environmental Claims; (iii) no property currently or formerly owned, leased or operated by Acasti or any of
the Acasti Subsidiaries (including soils, groundwater, surface water, buildings or other structures), or any other location,
is contaminated with any Hazardous Substance in a manner that would reasonably be expected to require remedial,
investigation or cleanup activities by Acasti or any of the Acasti Subsidiaries or by any Person whose liability for such
Environmental Claims Acasti or any of the Acasti Subsidiaries has or may have retained or assumed either contractually
or by operation of law; (iv) neither Acasti nor any Acasti Subsidiary is subject to any order, decree, injunction or
agreement with any Governmental Authority, or any indemnity or other agreement with any third party, concerning
liability or obligations relating to any Environmental Law or otherwise relating to any Hazardous Substance; and (v)
each of Acasti and the Acasti Subsidiaries has all of the environmental Permits necessary for the conduct and operation
of its business as now being conducted, and all such environmental Permits are in good standing.

Insurance. Section 3.1(y) of the Acasti Disclosure Letter contains an accurate and complete list as of the date of this
Agreement of all policies of fire, liability, workmen’s compensation and other forms of insurance owned by Acasti
or any Acasti Subsidiary. All current insurance policies and contracts of Acasti and the Acasti Subsidiaries are in full
force and effect and are valid and enforceable, and all premiums due thereunder have been paid. None of Acasti nor
any of the Acasti Subsidiaries has received notice of cancellation or termination with respect to any material insurance
policies or contracts (other than in connection with normal renewals of any such insurance policies or contracts) nor, to
the knowledge of Acasti, have any claims been denied under any current insurance policies, and, to the knowledge of
Acasti, no threat has been made to cancel any insurance policy or contract of Acasti or any Acasti Subsidiary as of the
date of this Agreement, or to deny any claim under current insurance policies or contract.

Acasti Shareholder Approval. The only votes of the Acasti Shareholders required to approve the Acasti Shareholder
Resolution and the Acasti Equity Plan Resolution in accordance with applicable Law are the Acasti Shareholder
Approval and the Acasti Equity Plan Approval, respectively. The Acasti Shareholder Approval is the only vote of the
securityholders of Acasti required by Law, the constating documents of Acasti or otherwise to adopt this Agreement
and approve the Transaction.

(aa)

(bb)

-31-

Brokers and Finders. Except for Oppenheimer & Co. Inc., neither Acasti nor any of its Subsidiaries has used any
broker or finder in connection with the transactions contemplated hereby, and no other broker, finder or investment
banker is entitled to any fee or commission from Acasti or any of its Subsidiaries in connection with the transactions
contemplated hereby, and no Person is or may become entitled to receive any fee or other amount from Acasti or any
of its Subsidiaries in connection with the transactions contemplated hereby.

No Other Representations and Warranties. Except for the representations and warranties made by Grace in Section 3.2,
Acasti acknowledges that neither Grace nor any other Person makes any express or implied representation or warranty
with respect to Grace or its businesses, assets, operations, liabilities, condition (financial or otherwise) or prospects,
and agrees that Grace disclaims any such other representations or warranties. In particular, without limiting the
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foregoing disclaimer, except for the representations and warranties made by Grace in Section 3.2, Acasti acknowledges
that neither Grace nor any other Person makes or has made any representation or warranty to Acasti or any of its
Representatives, with respect to (i) any financial projection, forecast, estimate, budget or prospective information
relating to Grace or its businesses or operations or (ii) any oral or written information furnished or made available
to Acasti or any of its Representatives in the course of their due diligence investigation of Grace, the negotiation of
this Agreement or the consummation of the Transaction, including the accuracy, completeness or currency thereof, and
Acasti agrees that neither Grace nor any other Person will have any liability to Acasti or any other Person in respect of
such information, including any subsequent use of such information, except in the case of fraud.

3.2 Representations and Warranties of Grace

Except as disclosed in the applicable section or subsection of the Grace Disclosure Letter (it being agreed that disclosure of any
item in any section or subsection of the Grace Disclosure Letter shall be deemed disclosure with respect to any other section or subsection
of the Grace Disclosure Letter only to the extent the relevance of such item to such other section or subsection is reasonably apparent on
its face), Grace represents and warrants to and in favor of Acasti and MergerCo as follows and acknowledges that Acasti and MergerCo
are relying upon such representations and warranties in entering into this Agreement:

(a)

Organization and Qualification. Grace has been duly incorporated, validly exists and is in good standing under the
Laws of its jurisdiction of incorporation and has the requisite corporate and legal power and capacity to own its assets
as now owned and to carry on its business as it is now being carried on. Grace is duly qualified to carry on business
in each jurisdiction in which the nature or character of its properties and assets, owned, leased or operated by it, or the
nature of its business or activities, makes such qualification necessary, except where the failure to be so qualified would
not reasonably be expected to be material to Grace. Grace has provided to Acasti true, complete and correct copies of
the constating documents of Grace, in each case as amended.

(b)

(©)

(d)

-32-

Authority Relative to this Agreement. Grace has the requisite corporate power, authority and capacity to enter into
this Agreement and (subject to obtaining the Grace Stockholder Approval as contemplated in this Agreement) to
perform its obligations hereunder and to complete the Transaction. The execution and delivery of this Agreement
and the completion by Grace of the Transaction have been duly authorized by the Grace Board of Directors and no
other corporate proceedings on the part of Grace are necessary to authorize the execution and delivery by it of this
Agreement or, subject to obtaining the Grace Stockholder Approval as contemplated in this Agreement, the completion
by Grace of the Transaction. This Agreement has been duly executed and delivered by Grace and constitutes a legal,
valid and binding obligation of Grace, enforceable against Grace in accordance with its terms, subject to bankruptcy,
insolvency, reorganization, fraudulent transfer, moratorium and other Laws relating to limitations of actions or affecting
the availability of equitable remedies and the enforcement of creditors’ rights generally and general principles of equity.

Required Approvals. No authorization, license, Permit, certificate, registration, consent or approval of, or filing with,
or notification to, any Governmental Authority is necessary for the execution and delivery by Grace of this Agreement,
the performance by Grace of its obligations hereunder and the completion by Grace of the Transaction, other than
any other authorizations, licenses, Permits, certificates, registrations, consents, approvals and filings and notifications
with respect to which the failure to obtain or make the same would not reasonably be expected to have a Material
Adverse Effect on Grace, or could not reasonably be expected to prevent or significantly impede or materially delay the
completion of the Merger.

No Violation. Subject to obtaining the authorizations, consents and approvals and making the filings referred to in
Section 3.2(c), the execution and delivery by Grace of this Agreement, the performance by Grace of its obligations
hereunder and the completion of the Merger do not and will not (nor will they with the giving of notice or the lapse of
time or both):

result in a contravention, breach, violation or default under any Law or Order applicable to Grace or any of its
properties or assets;

(i)

(i1) result in a contravention, conflict, violation, breach or default under the constating documents of Grace;
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(iii)

result in a contravention, breach or default under or termination of, or acceleration or permit the acceleration
of the performance required by, or loss of any benefit under, any Grace Material Contract or material Permit
to which it is a party or by which it is bound or to which any of its properties or assets is subject or give
to any Person any interest, benefit or right, including any right of purchase or sale, termination, payment,
modification, reimbursement, penalty, cancellation or acceleration, under any such Grace Material Contract or
material Permit; or

(e)

(iv)

-33-

result in the suspension or alteration in the terms of any material Permit held by Grace or in the creation of
any Lien upon any of its properties or assets;

except, in the case of each of clauses (i), (iii) and (iv) above, as would not reasonably be expected to have a Material
Adverse Effect on Grace.

Capitalization of Grace.

(i)

(i)

As of the date of this Agreement, the authorized capital of Grace consists of 38,000,000 Grace Shares and
2,000,000 Grace Class B Shares, of which 20,000,000 Grace Shares were issued and outstanding as of May
7, 2021, all of which have been duly authorized and validly issued and are fully paid and non-assessable. As
of the date of this Agreement, (i) 558,000 shares of Grace Restricted Stock are outstanding, and (ii) 442,000
Grace Shares are reserved for issuance pursuant to the Grace Equity Plan. Except for the Grace Equity Plan
and the Grace Notes, as of the date of this Agreement, there are no outstanding agreements, subscriptions,
warrants, options, rights or commitments (nor has Grace granted any other right or privilege capable of
becoming an agreement, subscription, warrant, option, right or commitment) obligating Grace to issue or sell
any Grace Shares or other securities of Grace, including any security or obligation of any kind convertible
into or exchangeable or exercisable for any Grace Shares or other security of Grace. There is no outstanding
contractual obligation of Grace to repurchase, redeem or otherwise acquire any Grace Shares. Except for the
Grace Restricted Stock, Grace does not have outstanding any stock appreciation right, phantom equity, bonus
share, restricted share unit, performance share unit, deferred share, deferred share unit or other share-based
award or similar right, agreement, arrangement or commitment based on the book value, Grace Share price,
income or any other attribute of or related to Grace. No securities of Grace are listed on any stock or securities
exchange or market or registered under any securities Laws. There are no outstanding bonds, debentures or
other evidences of indebtedness of Grace having the right to vote (or, other than the Grace Notes, that are
convertible into or exchangeable or exercisable for securities having the right to vote) with the holders of
Grace Shares on any matter.

Section 3.2(e)(ii) of the Grace Disclosure Letter sets forth a true and complete list of all Grace Restricted
Stock outstanding as the date of this Agreement, specifying, on a holder-by-holder basis, (i) the name of each
holder, (ii) the number of shares of Grace Restricted Stock held by each such holder, (iii) the grant date of
each such Grace Restricted Stock, and (iv)the vesting schedule applicable to each such Grace Restricted Stock.
With respect to each grant of a Grace Restricted Stock, each such grant was made, in all material respects, in
accordance with the terms of the Grace Equity Plan and all other applicable Laws and has a grant date identical
to or following the date on which the Grace Board of Directors or compensation committee approved such
Grace Restricted Stock.

89)

€9]

-34-

Grace Subsidiaries. Grace has no direct or indirect Subsidiaries and does not own any interest or investment (whether
equity or debt) in any Person.

Securities Laws Matters.
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(h)

(1)

(1) Grace is not subject to continuous disclosure or other public reporting requirements under any securities Laws.
Financial Statements.

The Grace Financial Statements have been prepared in accordance with U.S. GAAP applied on a basis
consistent with those of previous periods and in accordance with applicable Laws except as otherwise stated in
the notes to such statements or in the auditor’s report thereon. The Grace Financial Statements present fairly, in

(1) all material respects, the consolidated balance sheets and consolidated statements of operations, consolidated
statements of stockholders’ equity and consolidated statements of cash flows of Grace as of the respective
dates thereof and for the respective periods set forth therein. There are no outstanding loans made by Grace to
any director or officer of Grace.

Grace has designed such internal controls over financial reporting, or caused them to be designed under the
supervision of the Chief Executive Officer and Chief Financial Officer (or other similar officer) of Grace, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with U.S. GAAP. To the knowledge of Grace, since December
31, 2017: (i) except as set forth on Section 3.2(h)(ii) of the Grace Disclosure Letter, there have been no
significant deficiencies in the design or operation of, or material weaknesses in, the internal controls over
financial reporting of Grace that are reasonably likely to adversely affect Grace’s ability to record, process,
summarize and report financial information, and (ii) there is and has been no fraud, whether or not material,
involving management or any other employees who have a significant role in the internal control over
financial reporting of Grace. To the knowledge of Grace, since December 31, 2017, Grace has received no
(x) complaints from any source regarding accounting, internal accounting controls or auditing matters or (y)
written reports from employees of Grace regarding questionable accounting or auditing matters.

(i)

No Undisclosed Liabilities. Grace has no liability or obligation of any nature (whether accrued, absolute, contingent or
otherwise) that would be required to be disclosed on a balance sheet (or the footnotes thereto) prepared in accordance
with U.S. GAAP, other than (i) liabilities and obligations incurred in the ordinary course of business since the date of the
most recent Grace Financial Statements that have not had and would not reasonably be expected to have, individually
or in aggregate with all other liabilities and obligations of Grace, a Material Adverse Effect on Grace, and (ii) liabilities
and obligations incurred in connection with this Agreement and the Transaction. Without limiting anything set forth
herein, the Grace Financial Statements reflected and continued to reflect, in each case as of the date filed, appropriate
reserves under U.S. GAAP for contingent liabilities relating to pending or anticipated litigation and other contingent
obligations of Grace.

Q)

(k)

)

-35-

Absence of Certain Changes. From the date of the most recent Grace Financial Statements to the date of this
Agreement: (i) no result, fact, change, effect, event, circumstance, occurrence or development has occurred or arisen
which has had or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect on
Grace, and (ii) Grace has conducted its business in all material respects in the ordinary course of business consistent
with past practice.

Compliance with Laws. Since December 31, 2017, the business of Grace has been and is currently being conducted
in material compliance with all applicable Laws, Orders and Regulatory Guidelines and Grace has not received any
written notice of any alleged material non-compliance or violation of any such Laws, Orders or Regulatory Guidelines.
Grace has not taken or committed to take any action which would cause Grace to be in violation of the United States
Foreign Corrupt Practices Act or any applicable Laws of similar effect, and, to the knowledge of Grace, no such action
has been taken by any Person acting on behalf of Grace.

Litigation. There is no Proceeding against or involving Grace (whether in progress, pending or, to the knowledge of
Grace, threatened) that, if adversely determined would have a Material Adverse Effect on Grace or would prevent or
materially delay the completion of the Merger and, to the knowledge of Grace, no event or circumstance has occurred
which would reasonably be expected to give rise to any such Proceeding. Neither Grace nor any of its properties or
assets is subject to any outstanding Order that that would reasonably be expected to (i) prevent or materially delay the
completion of the Merger or (ii) have a Material Adverse Effect on Grace.
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(m)

Real Property. Section 3.2(m) of the Grace Disclosure Letter contains a list of all leases pursuant to which Grace
currently leases real property as tenant. Grace does not own any real property.

Assets. Grace owns or otherwise holds good and valid legal title to, and, where its interests are registrable, is the sole
record owner, or holds a valid leasehold interest or license in, all material tangible assets and tangible properties that

(n)

are required to conduct the business and operations of Grace as presently conducted and there are no Liens (other than
Permitted Liens) on any such assets or properties that could individually or in the aggregate, have a Material Adverse

Effect on Grace. The assets owned or leased by Grace constitute all material assets used or held for use in the operation
and conduct of the business of Grace as it is currently conducted.

(o) Contracts.

-36-

Except as set forth in Section 3.2(0) of the Grace Disclosure Letter, as of the date of this Agreement, Grace is
6)) not a party to or bound by any of the following types of Contract (each of the following types of Contracts, a
“Grace Material Contract”):

(A)

(B)

©

(D)

(E)

(F)

(G)

(H)

any collective bargaining agreement, or similar Contract with any labor union or association, with
respect to its employees;

any Contract entered into outside of the ordinary course of business which is both (i) reasonably
expected to involve the payment or receipt in 2021 or any subsequent year of an amount in excess of
$100,000, and (ii) not terminable by Grace on three (3) months’ notice or less;

any credit agreement, loan agreement, indenture, note, mortgage, security agreement, loan
commitment or other Contract relating to the indebtedness of Grace in an amount in excess of
$100,000;

any Contract granting to any Person a right of first refusal or option to purchase or acquire any assets
of Grace valued at an amount in excess of $100,000;

any real property lease, rental or occupancy agreement under which Grace continues to have
obligations or rights;

any Contract entered into outside of the ordinary course of business pursuant to which Grace (i) is
granted or obtains or agrees to obtain any right to use any material technology or material Intellectual
Property rights (excluding commercially available off-the-shelf software), (ii) is restricted in its right
to use or register any material technology or material Intellectual Property rights owned by Grace,
or (iii) permits or agrees to permit any other Person, to use, obtain, enforce or register any material
technology or material Intellectual Property owned by Grace, including any license agreements,
option agreements, and covenants not to sue;

except for any non-solicit obligations, any Contract that obligates Grace or its Affiliates not to
compete with another Person, requires Grace to acquire any material product, asset or service
exclusively from any other Person, or otherwise contractually restricts Grace from acquiring any
material product, asset or service from any other Person, or providing products, assets or services
to any other Person, or developing or distributing any product to any Person or in any geographic
location;

any Contract entered into since December 31, 2017 and for which on-going material obligations
remain: (i) relating to the merger, consolidation, reorganization, liquidation, dissolution or any similar
extraordinary transaction with respect to Grace, (ii) relating to a material acquisition or disposition by
Grace, (iii) relating to the acquisition, issuance or transfer of any securities of Grace or (iv) relating
to any partnership, strategic alliance or joint venture agreement; and
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(i)

(1ii)

(iv)

)

(p) Taxes.

(i)

-37-
q)) any Contract with any stockholder of Grace entered into since December 31, 2017.

True, correct and complete copies of each Grace Material Contract in effect on the date hereof has been
provided or otherwise made available to Acasti.

Except as would not reasonably be expected to have a Material Adverse Effect on Grace, none of Grace, to
the knowledge of Grace, any of the other parties thereto, is in breach or violation of or in default under, or
committed or failed to perform any act which would result in a default under, (in each case, with or without
notice or lapse of time or both) any Grace Material Contract in any material respect, and Grace has not
received or given any written notice of default under any Grace Material Contract which remains uncured.
To the knowledge of Grace, there exists no state of facts which after notice or lapse of time or both would
constitute a default under or breach or violation of any Grace Material Contract or the inability of a party
to any Grace Material Contract to perform its obligations thereunder where, in any such case, such default,
breach, violation or non-performance has had or would reasonably be expected to have a Material Adverse
Effect on Grace. To the knowledge of Grace, no Person has challenged in writing the validity or enforceability
of any Grace Material Contract.

Other than pursuant to Grace Voting and Lock-Up Agreement with the Grace Specified Stockholders, there are
no shareholders or stockholders agreements, registration rights agreements, voting trusts, proxies or similar
agreements, arrangements or commitments to which Grace is a party or, to the knowledge of Grace, with
respect to any shares or other equity interests of Grace or any other Contract relating to disposition, voting or
dividends with respect to any shares or other equity securities of Grace.

As of the date of this Agreement, Grace has not received written notice of the termination of, or intent to
terminate or otherwise fail to materially perform any Grace Material Contract.

Grace has duly and timely made or prepared (or has had prepared on its behalf) all material Returns required
to be made or prepared by it and has duly and timely filed (or has had filed on its behalf) all material Returns
required to be filed by it with the appropriate Governmental Authority (in each case taking into account
extensions validly obtained). All such Returns are true, correct, and complete in all material respects.

(i)

(i)

-38-

Grace has (A) duly and timely paid all material Taxes due and payable by it other than those that are being
contested in good faith pursuant to applicable Laws and in respect of which adequate reserves have been
established in accordance with U.S. GAAP in the Grace Financial Statements; (B) duly and timely withheld
all material Taxes and other material amounts required by applicable Laws to be withheld by it (including
any amounts paid or owning to any employee, independent contractor, creditor, stockholder, or other third
party) and has duly and timely remitted to the appropriate Governmental Authority such material Taxes and
other material amounts required by applicable Laws to be remitted by it; and (C) duly and timely collected
all material amounts on account of sales or transfer Taxes, including sales, value added and federal, state or
territorial sales Taxes, required by applicable Laws to be collected by it and has duly and timely remitted to the
appropriate Governmental Authority any such material amounts required by applicable Laws to be remitted
by it.

No audit, investigation, litigation, proposed adjustment or other Proceeding has commenced or has been
asserted in writing or, to the knowledge of Grace, threatened with respect to material Taxes or material Returns
of Grace, and Grace is not a party to any Proceeding for assessment, reassessment, or collection of material
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(iv)

)

(vi)

(vii)

Taxes and no such Proceeding has been asserted or, to the knowledge of Grace, threatened against Grace or any
of its respective assets, and there are no matters of dispute or matters under discussion with any Governmental
Authority relating to material Taxes assessed by any Governmental Authority against Grace or relating to
material Returns of Grace or any other matters which could result in claims for material Taxes against Grace.

There are no currently effective or pending material agreements, or waivers extending the limitation period or
providing for an extension of time with respect to the assessment or reassessment of any material Taxes, the
filing of any material Return, or the payment of any material Taxes by Grace.

Within the past 3 years, Grace has not distributed stock of another Person, or has had its stock distributed by
another Person, in a transaction that was purported or intended to be governed in whole or in part by Code
Section 355 or Code Section 361.

Grace does not have any liability for material Taxes of any other Person under any applicable Tax Law
(including Treasury Regulation § 1.1502-6 or any similar provision of state, local, or non-US Tax law) or
otherwise as a result of being a member of a affiliated, aggregate, consolidated, combined or unitary Tax
group (other than a group of which Grace was the common parent), as transferee or successor, by contract or
otherwise.

There are no Liens for material Taxes on the property or assets of Grace other than Permitted Liens.

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

-390-

Grace has not acquired property from any Person in circumstances where Grace did or could become liable
for any material Taxes of such Person that are currently due or may become due in the future. Grace has not
entered into any agreement with, or provided any undertaking to (other than any agreement or undertaking
entered into in the ordinary course of business, the primary purpose of which does not relate to Taxes), any
Person pursuant to which it has assumed liability for the payment of material Taxes owing by such person that
are currently due or may become due in the future.

The unpaid Taxes of Grace (A) did not, as of the most recent Grace Financial Statements through the date
of this Agreement, materially exceed the reserve for Tax liability (other than any reserve for deferred Taxes
established to reflect timing differences between book and Tax income) set forth on the face of the balance
sheet included in the most recent Grace Financial Statements (other than in any notes thereto) and (B) do not
materially exceed that reserve as adjusted for the passage of time through the Closing Date in accordance with
the past custom and practice of Grace in filing its Returns.

Grace has disclosed on its U.S. federal income Returns all positions taken therein that could give rise to a
substantial understatement of federal income Tax within the meaning of Code Section 6662.

Grace has not been a party to any “listed transaction,” as defined in Treasury Regulation Section 1.6011-4(b).

Grace is not subject to any material Taxes in any jurisdiction outside of the United States and no claim has
been made in writing by a Governmental Authority in a jurisdiction in which Grace does not currently file a
Return that Grace is or may be subject to material Taxation by that jurisdiction.

Section 3.2(p)(xiii) of the Grace Disclosure Schedule lists all material federal, state, local, and non-U.S.
Returns filed by Grace for the taxable periods ended on or after December 31, 2016, indicates those Returns
that have been audited, and indicates those Returns that currently are the subject of audit. Grace has delivered
to Acasti correct and complete copies of all federal income Tax Returns of Grace, examination reports issued
to Grace, and statements of deficiencies assessed against or agreed to by Grace since December 31, 2016.

Grace is not aware of any fact or circumstance that would reasonably be expected to prevent the Merger from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code (without taking into account
Section 367 of the Code).

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


https://www.secdatabase.com

(xv)

Grace will not be required to include any material item of income in, or exclude any material item of deduction
from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of
any:

(@

(1)

-40-
(A) change in method of accounting for a taxable period ending on or prior to the Closing Date;
(B) use of an improper method of accounting for a taxable period ending on or prior to the Closing Date;

“closing agreement” as described in Code Section 7121 (or any corresponding or similar provision

© of state, local, or non-U.S. income Tax Law) executed prior to the Effective Time;

D) interf:ompany transactions or any excess lgss accogqt described in Treasury Regulgtions under Code
Section 1502 (or any corresponding or similar provision of state, local, or non-U.S. income Tax Law);

(E) installment sale or open transaction disposition made prior to the Effective Time; or

(F) prepaid amount received prior to the Effective Time.

Employment Agreements. Grace is not a party to or bound or governed by (or currently negotiating in connection with
entering into), or subject to, or has any liability with respect to:

(i)

(i)

(iif)

(iv)

)

any Employment Agreement with any current or, to the extent any liability remains outstanding, former
director, officer, individual consultant or independent contractor or employee of Grace in excess of $100,000;

any collective bargaining or union agreements or other Contract with a labor union, labor organization or
employee association, or any actual or, to the knowledge of Grace, threatened application for certification,
recognition or bargaining rights in respect of Grace;

any organized labor dispute, work stoppage or slowdown, strike or lock-out relating to or involving any
employees of Grace, except as would not be expected to have a Material Adverse Effect on Grace;

any actual or, to the knowledge of Grace, threatened grievance, claim or other Proceeding arising out of or in
connection with any labor or employment matter by Grace or the termination thereof except as would not be
expected to have a Material Adverse Effect on Grace; or

non-compliance with any applicable Laws respecting employment and employment practices, including all
Laws respecting terms and conditions of employment, health and safety, wages and hours, immigration,
employment discrimination, disability rights, equal opportunity, plant closures and layoffs, affirmative action,
workers’ compensation, labor relations and employee leave issues, in each case except as would not be
expected to have a Material Adverse Effect on Grace.

41-

Pension and Employee Benefits.

(1)

Section 3.2(r)(i) of the Grace Disclosure Letter sets forth a true, complete and correct list of each material
employee benefit plan (within the meaning of Section 3(3) of ERISA), whether or not subject to ERISA,
and each other material employee benefit or compensation plan, agreement, program, policy or arrangement,
whether written or unwritten, including without limitation, any option, restricted share, restricted share unit,
deferred share unit, stock purchase, phantom stock, or other stock or stock-based incentive plan, cash bonus or
incentive compensation arrangement, retirement or deferred compensation plan, profit sharing plan, medical
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(i)

(iii)

or life insurance, retiree medical or life insurance, unemployment or severance compensation plan or health
and welfare plan, or Employment Agreement, that is maintained, established, sponsored or contributed to (or
required to be contributed to) by Grace for the benefit of, or that Grace is a party to with, any current or former
(to the extent any liability remains outstanding) employee, individual consultant or independent contractor
or director of, or other service provider to, Grace or any of their dependents or beneficiaries or with respect
to which Grace would reasonably be expected to have any liability (each, without regard to any materiality
qualifier contained above, a “Grace Plan”).

With respect to each Grace Plan, Grace has provided or otherwise made available to Acasti in the Grace
Data Room (A) a true and complete copy of such Grace Plan, including any amendments thereto; (B) latest
annual report, if any; (C) each trust or other funding arrangement, (D) each summary plan description (if
applicable), (E) the most recent IRS determination letter or opinion letter, as applicable, (F) where applicable,
the most recent financial statements and actuarial or other valuation reports prepared with respect thereto and
(G) written summaries of any non-written Grace Plan.

Except as otherwise set forth in Section 3.2(r)(iii) of the Grace Disclosure Letter, the consummation of the
transactions contemplated by this Agreement will not, either alone or in combination with another event, other
than as contemplated by Section 2.1 of this Agreement, (A) entitle any current or former employee, individual
independent contractor, officer or director of Grace to termination or severance pay or any other payment or
benefit, (B) accelerate the time of funding, payment or vesting, or increase the amount of compensation or
benefit due any such current or former employee, individual independent contractor, officer or director, or
(C) cause amounts payable or benefits provided to fail to be deductible for U.S. federal income tax purposes
by virtue of Section 280G of the Code or result in any excise tax owing under Section 4999 of the Code.
No current or former employee or individual independent contractor is entitled to receive any gross-up or
additional payment by reason of the tax required by Section 409A or 4999 of the Code being imposed upon
such person.

(s)

(iv)

)

(vi)

(vii)

(viii)

4D

Each Grace Plan has been established, operated and administered in all material respects in accordance with
its terms and applicable Law. There are no pending, or to the knowledge of Grace, threatened material actions,
suits, disputes or claims by or on behalf of any Grace Plan, by any employee or beneficiary covered under
any such Grace Plan, as applicable, or otherwise involving any such Grace Plan (other than routine claims for
benefits).

Each Grace Plan intended to qualify under Section 401(a) of the Code is the subject of an opinion or
determination letter from the IRS upon which it can rely and, to the knowledge of Grace, there are no facts or
circumstances that would be reasonably likely to adversely affect the qualified status of any such Grace Plan.

No Grace Plan provides health or welfare post-retirement benefits, including without limitation, death or
medical benefits (whether or not insured), beyond retirement or termination of service to current or former
employees, individual independent contractors or directors or to the beneficiaries or dependents of such
person, other than coverage mandated solely by applicable Law.

Neither Grace, nor any Grace ERISA Affiliate, sponsors, contributes to or has any liability under, or in the
past six years sponsored, contributed to or had liability under, (i) a plan subject to Title IV or Section 302
of ERISA or Sections 412 or 430 of the Code (including any “multiemployer plan” within the meaning of
Section (3)(37) of ERISA), (ii) a “multiple employer plan” as defined in Section 413(c) of the Code, or (iii) a
“multiple employer welfare arrangement” within the meaning of Section 3(40) of ERISA.

No Grace Plan is a “registered pension plan” as defined in s. 248(1) of the Tax Act.

Intellectual Property.

(i)

Section 3.2(s)(i) of the Grace Disclosure Letter sets forth a correct and complete list of all (A) issued Patents
and Patent applications, (B) Trademark registrations and applications and material unregistered Trademarks,
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(C) Copyright registrations and applications, and (D) material Software, in each case which is owned or
exclusively licensed by Grace in any jurisdiction in the world. Grace is the sole and exclusive beneficial
and, with respect to applications and registrations (including Patents), record owner or exclusive licensee of
the record owner of each item of Intellectual Property set forth in Section 3.2(s)(i) of the Grace Disclosure
Letter, and, except as would not have and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Grace, no Intellectual Property set forth in Section 3.2(s)(i) of the
Grace Disclosure Letter or required to be listed on Section 3.2(s)(i) of the Grace Disclosure Letter is or has
been involved in any proceeding in which the scope, validity or enforceability thereof is being or has been
contested or challenged, and to the knowledge of Grace, no such proceeding has been threatened with respect
to any such Intellectual Property and there is no basis for any such proceeding with respect to any material
Intellectual Property.

(i)

(1ii)

(iv)

)

-43-

Grace has good, valid, unexpired and enforceable title (free and clear of all Liens other than Permitted
Liens) or otherwise has the right to use, pursuant to a valid and enforceable written license, sublicense, or
other agreement, all of the Intellectual Property necessary to enable operation of their business as presently
conducted.

To the knowledge of Grace, Grace’s conduct of its business as presently conducted has not and does not
infringe upon, misappropriate or otherwise violate or make unlawful use of any material Intellectual Property
rights of others. No person has asserted any written claim (or to the knowledge of Grace, any oral claim) (i)
challenging or questioning Grace’s right, interest or title in any of the material Intellectual Property owned or
purported to be owned by Grace or (ii) alleging infringement, misappropriation or violation of any material
Intellectual Property owned or purported to be owned by Grace. None of the Intellectual Property owned
or purported to be owned by Grace is subject to any pending or outstanding injunction, directive, order,
judgment, or other disposition of dispute that adversely restricts the use, transfer, registration or licensing of
any such Intellectual Property by Grace, or otherwise adversely affects the validity, scope, use, registrability,
or enforceability of any Intellectual Property owned or purported to be owned by Grace.

To the knowledge of Grace, no third person has infringed upon, misappropriated, or otherwise violated or
made unlawful use of any material Intellectual Property owned or purported to be owned by Grace, and no
third person is currently infringing upon, misappropriating, or otherwise violating or making unlawful use of
any material Intellectual Property owned by Grace.

Grace has taken reasonable security measures, consistent with practices in the industry in which Grace
operates, including measures against unauthorized disclosure, to protect the secrecy, confidentiality, and value
of its trade secrets and other confidential and technical information. All current and former employees,
contractors, and consultants of Grace who have been involved in or contributed to the development of
Intellectual Property owned or purported to be owned by Grace have executed written agreements (i) pursuant
to which such individuals have assigned, or are required to assign, to Grace all of their rights in and to all
inventions and Intellectual Property rights developed or conceived of in the course of their employment or
engagement with Grace, and (ii) under which each such individual is obligated to maintain the confidentiality
of Grace’s confidential information (any such agreement an “Grace IP Agreement”). To the knowledge of
Grace, no employee, officer, director, consultant or advisor of Grace (x) has any right, license, claim or interest
whatsoever in or with respect to any Intellectual Property owned or purported to be owned by Grace, or (y) is
in material violation of any Grace IP Agreement.

(vi)

-44-

To the knowledge of Grace, the information technology systems of Grace, including the relevant software
and hardware, are reasonably secure against unauthorized access and have not suffered any material failure or
security breach within the past two (2) years. Except as would not have or would not reasonably be expected
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to have a Material Adverse Effect on Grace, Grace is in compliance with any privacy policies and all Privacy
Laws, as well as all contractual and legal requirements that are applicable to Grace’s operations pertaining to
information privacy and security.

(t) Regulatory Matters.

(1)

(i)

Since December 31, 2017, the businesses of Grace have been and are being conducted in material compliance
with all Laws governing the quality, identity, strength, purity, safety, efficacy, investigation, development,
record keeping, reporting, testing, development, manufacturing, processing, packaging, labeling, storage,
transportation, importation, exportation and distribution of pharmaceutical drugs, including, to the extent
applicable (A) FDCA; (B) the PHSA; (C) the CFDA; (D) United States federal Medicare and Medicaid
statutes and related state or local statutes or regulations; (E) United States federal or state criminal or civil
Laws (including the federal Anti-Kickback Statute (42 U.S.C. §1320a-7(b))), Stark Law (42 U.S.C. §1395nn),
False Claims Act (31 U.S.C. §3729, et seq.), the Physician Payments Sunshine Act, the Prescription Drug
Marketing Act of 1987, HIPAA, and any comparable state, provincial or local Laws; (F) the PMPRB; (G) the
Orphan Act; (H) state or provincial licensing, disclosure and reporting requirements; (I) all Laws similar to
the foregoing in all other jurisdictions; and (J) all binding rules and regulations issued under such Laws.

Grace holds all material Regulatory Authorizations necessary for the lawful operations of its businesses and
the import, testing, manufacturing, handling, storage, transportation, distribution, or export, as applicable, of
each of its products. All such material Regulatory Authorizations are valid and in full force and effect or in the
process of being obtained in the ordinary course of business. Since December 31, 2017, there has not occurred
any violation of, default (with or without notice or lapse of time or both) under, or event giving to others
any right of termination, amendment or cancellation of, with or without notice or lapse of time or both, any
Regulatory Authorization, except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect on Grace. Grace is in material compliance with the terms of
all Regulatory Authorizations, and no event has occurred that, to the knowledge of Grace, would reasonably
be expected to result in the suspension, revocation, cancellation, non-renewal or adverse modification of any
Regulatory Authorization.

(1ii)

(iv)

45.

All pre-clinical and clinical investigations conducted or sponsored by Grace have been since December 31,
2017, and are being conducted in compliance in all material respects with all applicable Laws and Regulatory
Guidelines administered or issued by the applicable Regulatory Authorities, including where applicable the
FDA Regulations and the federal and state Laws and Regulatory Guidelines restricting the collection, use and
disclosure of individually identifiable health information and personal information, except as has not had and
would not reasonably be expected to have, individually or in the aggregate, a material and adverse effect on
Grace. Grace has not received any written notice, correspondence or other communication from FDA or any
other Regulatory Authority since December 31, 2017 initiating or requiring, and is not aware of any facts
which are reasonably likely to cause, the termination, suspension or materially adverse modification of any
clinical trial conducted or sponsored by Grace.

All material reports, documents, claims, permits, applications, accreditations and notices required to be filed,
maintained or furnished to FDA or any other Regulatory Authority by Grace since December 31, 2017 have
been so filed, maintained or furnished. To the knowledge of Grace, all such required reports, documents,
claims, permits, applications, and notices were complete and accurate in all material respects on the date filed
(or were corrected in or supplemented by a subsequent filing) such that no material liability exists with respect
to such filing. Since December 31, 2017, neither Grace nor, to the knowledge of Grace, any officer, employee,
agent or distributor of Grace, has made an untrue statement of a material fact or a fraudulent statement to FDA
or any other Regulatory Authority, failed to disclose a material fact required to be disclosed to FDA or any
other Regulatory Authority, or, to the knowledge of Grace, committed an act, made a statement, or failed to
make a statement that, at the time such disclosure was made, would reasonably be expected to provide a basis
for FDA to invoke the Fraud Policy or any other Regulatory Authority to invoke any similar policy.

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


https://www.secdatabase.com

)

(vi)

All statements, representations, summaries, meeting minutes, and other information that Grace and any of
its officers, employees, or agents made, provided, or delivered to any individuals or entities regarding (i) the
status or progress of any pre-clinical or clinical studies or (ii) any written or oral discussions with FDA and
any other Regulatory Authority were truthful, accurate, and not misleading.

Neither Grace nor any of its officers, employees, or agents have promoted, marketed, communicated, directed,
implied, indicated, suggested, provided materials, or otherwise directly or indirectly caused any Person to
reach the conclusion that Grace Products possess, are covered by, or are likely to obtain any Regulatory
Authorizations that allow Grace Products to be used outside of clinical investigations or investigational uses.

(vii)

(viii)

(ix)

x)

(xi)

-46-

Grace has not received any written information from FDA or any other Regulatory Authority that would
reasonably be expected to lead to the denial of any application for marketing approval currently pending before
FDA or such other Regulatory Authority.

Grace (A) is not party to or have any obligations under any settlement agreement entered into with any
Regulatory Authority and (B) since December 31, 2017, has not been the subject of any Regulatory Authority
or medical reimbursement investigation other than routine audits and reviews, in each case that would be
expected to have a Material Adverse Effect on Grace.

Neither Grace nor, to the knowledge of Grace, any officer, employee, agent or distributor of Grace, has been
convicted of any crime or engaged in any conduct for which debarment is mandated by 21 U.S.C. § 335a(a) or
any similar Law or authorized by 21 U.S.C. § 335a(b) or any similar Law. Neither Grace nor, to the knowledge
of Grace, any officer, employee, agent or distributor of Grace, has been convicted of any crime or engaged in
any conduct for which such Person could be excluded from participating in the United States federal health
care programs under Section 1128 of the Social Security Act or any similar Law or program.

To the knowledge of Grace, each product or product candidate currently under development by Grace
and which is subject to the CFDA, FDCA, or any similar Law or Regulatory Guidelines in any foreign
jurisdiction that is or has been developed, manufactured, tested, and/or distributed by or on behalf of
Grace (each a “Grace Product”) is being or has been developed, imported, tested, manufactured, handled,
stored, transported, distributed, or exported in material compliance with all applicable requirements under the
CFDA, FDCA, and applicable state, provincial and similar Laws and Regulatory Guidelines, including those
relating to investigational use, special access, premarket clearance or marketing approval, good manufacturing
practices, good clinical practices, good laboratory practices, labeling, advertising, record keeping, filing of
reports, security, and FDCA’s requirements on reporting and evaluation of adverse events during clinical
investigations, except as has not had and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Grace. To the knowledge of Grace, no employee of Grace responsible
for management of the development, import, testing, manufacturing, handling, storage, transportation,
distribution, or export of Grace Products has been sanctioned by a Governmental Authority for non-
compliance with applicable Laws or Regulatory Guidelines.

Grace has not, since December 31, 2017 received any FDA Form 483, notice of adverse finding, notice
of violation, untitled letter, warning letter, or other similar correspondence or notice from the FDA, state,
provincial or any other Regulatory Authority and there is no action or proceeding pending or, to the knowledge
of Grace, threatened (A) contesting the premarket approval of or the uses of any Grace Product (B) contesting
the compliance with Law or Regulatory Guidelines of any facility where a Grace Product is developed, tested,
manufactured, handled, stored, distributed or transported or (C) otherwise alleging any violation applicable to
any Grace Product or manufacturing process of any Law or Regulatory Guidelines by Grace.
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(u)

)

Since December 31, 2017, Grace has not either voluntarily or involuntarily initiated, conducted or issued, or
caused to be initiated, conducted or issued, any recall, field notification, field correction, market withdrawal or
replacement, warning, “Dear Doctor” letter, investigator notice, safety alert or other notice or action relating
to an alleged lack of safety, lack of efficacy, adulteration, misbranding or lack of regulatory compliance of
any Grace Product. Grace is not aware of any facts which are reasonably likely to cause, and Grace has

(xii) not received any written notice that FDA or any other Regulatory Authority or Governmental Authority
has commenced, or threatened to initiate, any action to cause (A) the seizure, recall, market withdrawal
or replacement of any Grace Product, or (B) a termination, suspension, or injunction of the manufacture,
marketing, storage or distribution of any Grace Products. Grace has complied in all material respects with all
recalls, market withdrawals or other corrective action and has no obligation or liability with respect to any
recall, market withdrawal or corrective action.

Books and Records. The corporate records and minute books of Grace a have been maintained in accordance with all
applicable Laws in all material respects, and such corporate records and minute books are complete and accurate in all
material respects, including, but not limited to the fact that, the minute books contain the minutes of all meetings of
the boards of directors, committees of the board and shareholders and all resolutions passed by the boards of directors,
committees of the boards and the shareholders except that minutes of certain recent meetings of the Grace Board of
Directors or committees thereof have not been finalized as of the date hereof. The financial books, records and accounts
of Grace (i) have in all material respects been maintained in accordance with good business practices and in accordance
with U.S. GAAP and with the accounting principles generally accepted in the country of domicile of each such entity
on a basis consistent with prior years, and (ii) accurately and fairly reflect the basis for the consolidated financial
statements of Grace. All such corporate records and minute books of Grace have been provided or otherwise made
available to Acasti.

Grace Board of Directors Approval. The Grace Board of Directors has determined that this Agreement, and the Merger
are fair to Grace Stockholders and are in the best interests of Grace, has approved the execution and delivery of
this Agreement and the transactions contemplated by this Agreement and, subject to Section 6.4, has resolved to
recommend that Grace Stockholders vote in favor of the adoption of this Agreement.

(W)

x)
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Environmental Matters. Except for such matters as would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect: (i) Grace is now and has been since December 31, 2017 in compliance with all,
and have not violated any, applicable Environmental Laws; (ii) there is no Environmental Claim pending or, to the
knowledge of Grace, threatened against Grace, to the knowledge of Grace, against any Person whose liability for such
Environmental Claims Grace has retained or assumed either contractually or by operation of law, and to the knowledge
of Grace there are no actions, activities, circumstances, facts, conditions, events or incidents that would reasonably be
expected to give rise to such Environmental Claims; (iii) no property currently or formerly owned, leased or operated by
Grace (including soils, groundwater, surface water, buildings or other structures), or any other location, is contaminated
with any Hazardous Substance in a manner that would reasonably be expected to require remedial, investigation or
cleanup activities by Grace or by any Person whose liability for such Environmental Claims Grace has or may have
retained or assumed either contractually or by operation of law; (iv) Grace is not subject to any order, decree, injunction
or agreement with any Governmental Authority, or any indemnity or other agreement with any third party, concerning
liability or obligations relating to any Environmental Law or otherwise relating to any Hazardous Substance; and
(v) Grace has all of the environmental Permits necessary for the conduct and operation of its business as now being
conducted, and all such environmental Permits are in good standing.

Insurance. Section 3.2(x) of the Grace Disclosure Letter contains an accurate and complete list as of the date of this
Agreement of all material insurance policies owned by Grace. All current insurance policies and contracts of Grace are
in full force and effect and are valid and enforceable, and all premiums due thereunder have been paid. Grace has not
received notice of cancellation or termination with respect to any material insurance policies or contracts (other than in
connection with normal renewals of any such insurance policies or contracts) nor, to the knowledge of Grace, have any
claims been denied under any current insurance policies, and, to the knowledge of Grace, no threat has been made to
cancel any insurance policy or contract of Grace as of the date of this Agreement, or to deny any claim under current
insurance policies or contract.
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Grace Stockholder Approval. The only vote or written consent of the stockholders of Grace required to adopt this
Agreement and approve the Merger is the Grace Stockholder Approval. No other vote or consent of the stockholders

) of Grace is required by Law, the constating documents of Grace or otherwise to adopt this Agreement and approve the
Merger.
Brokers and Finders. Except for William Blair & Company, L.L.C., Grace has not used any broker or finder in
connection with the transactions contemplated hereby, and no other broker, finder or investment banker is entitled to
@) any fee or commission from Grace in connection with the transactions contemplated hereby, and no Person is or may

become entitled to receive any fee or other amount from Grace in connection with the transactions contemplated hereby.
A true and correct copy of the engagement letter with Grace’s financial advisor in connection with the Transaction has
been provided to Acasti and has not been subsequently amended, waived or supplemented.

Regulatory Filings. No HSR Act filing is required because Grace is its own “ultimate parent entity” as defined under
(aa) 16 C.FR. § 801.1(a)(3), and Grace does not meet the thresholds described in 15 U.S.C. §§ 18a(a)(2)(B)(ii)(II) or

18a(a)(2)(B)(ii)(IID).
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No Other Representations and Warranties. Except for the representations and warranties made by Acasti in Section 3.1,
Grace acknowledges that neither Acasti nor any other Person makes any express or implied representation or warranty
with respect to Acasti or any of the Acasti Subsidiaries or their respective businesses, assets, operations, liabilities,
condition (financial or otherwise) or prospects, and agrees that Acasti disclaims any such other representations or
warranties. In particular, without limiting the foregoing disclaimer, except for the representations and warranties made
by Acasti in Section 3.1, Grace acknowledges that neither Acasti nor any other Person makes or has made any

(bb) representation or warranty to Grace or any of its Representatives, with respect to (i) any financial projection, forecast,
estimate, budget or prospective information relating to Acasti, any of the Acasti Subsidiaries or their respective
businesses or operations or (ii) any oral or written information furnished or made available to Grace or any of its
Representatives in the course of their due diligence investigation of Acasti, the negotiation of this Agreement or the
consummation of the Transaction, including the accuracy, completeness or currency thereof, and Grace agrees that
neither Acasti nor any other Person will have any liability to Grace or any other Person in respect of such information,
including any subsequent use of such information, except in the case of fraud.

33 Survival of Representations and Warranties

The representations and warranties of the Parties contained in this Agreement will not survive the completion of the Merger and
will expire and be terminated on the earlier of the Effective Time and, subject to the obligation to make any payment hereunder pursuant
to Section 7.2, the date on which this Agreement is terminated in accordance with its terms. This Section 3.3 will not limit any covenant
or agreement of any of the Parties, which, by its terms, contemplates performance after the Closing or the date on which this Agreement
is terminated, as the case may be.

ARTICLE 4
COVENANTS REGARDING THE CONDUCT OF BUSINESS

4.1 Covenants of Acasti

Except as disclosed in Section 4.1 of the Acasti Disclosure Letter, Acasti covenants and agrees that, until the earlier of the
Closing and the time that this Agreement is terminated in accordance with its terms, unless Grace otherwise consents in writing (to the
extent that such consent is permitted by applicable Law), which consent shall not be unreasonably withheld, conditioned or delayed, or
expressly permitted or specifically contemplated by this Agreement or as is required by applicable Law or Order:

the respective businesses of Acasti and the Acasti Subsidiaries will be conducted, their respective facilities will be
(a) maintained, and Acasti and the Acasti Subsidiaries will continue to operate their respective businesses only in the
ordinary course of business;
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Acasti and the Acasti Subsidiaries will comply in all material respects with the terms of all Acasti Material Contracts

and Acasti will use its commercially reasonable efforts to maintain and preserve intact Acasti’s and Acasti Subsidiaries’

®) respective business organizations, assets, Permits, properties, rights, goodwill and business relationships and keep
available the services of Acasti’s and Acasti Subsidiaries’ respective officers and employees as a group;
(c) Acasti will not, and will cause its Subsidiaries not to, directly or indirectly:

(1)

(i)

(iii)

(iv)

)

alter or amend its notice of articles, articles, charter, by-laws or other constating documents, except to alter or
amend by-laws or other constating documents of MergerCo as may be required to effect the Transaction;

declare, set aside or pay any dividend on or make any distribution or payment or return of capital in respect of
the Acasti Shares (whether in cash or property);

split, divide, consolidate, combine or reclassify the Acasti Shares or any other securities of Acasti (other than
the Acasti Reverse Split);

other than under Acasti’s existing at-the-market equity offering program in accordance with a sales agreement
dated June 29, 2020, issue, grant, sell or pledge or authorize or agree to issue, grant, sell or pledge any Acasti
Shares or other securities of Acasti or the Acasti Subsidiaries (including options or any equity-based or equity-
linked awards such as restricted shares, restricted or deferred share units, deferred shares, bonus shares, other
share-based awards or phantom share plans), which are convertible into or exchangeable or exercisable for, or
otherwise evidencing a right to acquire, the Acasti Shares, other than the issuance of the Acasti Shares issuable
pursuant to (A) the Merger; (B) the exercise of the Acasti Options outstanding on the date hereof; or (C) the
issuance of Acasti Shares pursuant to the Acasti Warrants;

(A) increase the compensation or benefits of any of the current or former directors or executive officers of
Acasti or increase in any manner the compensation or benefits of employees or individuals who are individual
consultants classified as independent contractors (in each case, other than in the ordinary course of business
consistent with past practice or as required pursuant to applicable law or the terms of any Acasti Plan as in
effect as of the date hereof), (B) grant or increase any severance, change in control, termination or similar
compensation or benefits payable to any director, individual independent contractor, officer or employee, (C)
accelerate the time of payment or vesting of, or the lapsing of restrictions with respect to, or fund or otherwise
secure the payment of, any compensation (including bonuses) or benefits under any Acasti Plan, (D) become
a party to, establish, materially amend, commence participation in, terminate or commit itself to the adoption
of any Acasti Plan or any stock option plan or other stock-based compensation plan, compensation, severance,
retention, pension, retirement, profit-sharing, welfare benefit, or other employee benefit plan, agreement or
policy with or for the benefit of any director, individual independent contractor, officer or employee, (E)
other than routine business and travel expense advances, loan any money or other property to any director,
individual independent contractor, officer or employee, or (F) hire any new, or terminate (other than for cause)
any employee at the level of vice president or above;

(vi)

(vii)

(viii)

(ix)
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redeem, purchase or otherwise acquire any outstanding Acasti Shares or other securities convertible into or
exchangeable or exercisable for Acasti Shares, other than in transactions between two or more wholly-owned
Subsidiaries of Acasti or between Acasti and a wholly-owned Subsidiary of Acasti;

amend the terms of any securities of Acasti or any of its Subsidiaries;

adopt a plan of liquidation or resolution providing for the liquidation or dissolution of Acasti or any of its
Subsidiaries;

reorganize, amalgamate or merge with any other Person;
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(x)

(xi)

(xii)

(xiii)

make any material changes to any of its accounting policies, principles, methods, practices or procedures
(including by adopting any material new accounting policies, principles, methods, practices or procedures) or
as contemplated hereby or in connection with any transactions contemplated hereby, except as required by
applicable Laws or U.S. GAAP;

except as contemplated hereby or in connection with any transactions contemplated hereby, sell, pledge, lease,
license, abandon or dispose of any assets or properties of Acasti (including the shares or other equity securities
of any Subsidiary of Acasti) or of any of its Subsidiaries having a value greater than $200,000 in the aggregate;

(A) acquire (by merger, amalgamation, consolidation, arrangement or acquisition of shares or other equity
securities or interests or assets or otherwise) any corporation, partnership, association or other business
organization or division thereof or any property or asset, or make any investment by the purchase of securities
(other than investments made in accordance with the Acasti Treasury Policy, a copy of which has been
provided to Grace), contribution of capital, property transfer, or purchase of any property or assets of any other
Person that, together with all other such acquisitions, investments, contributions, transfers or purchases, has
a value greater than $200,000 in the aggregate; or (B) enter into any letter of intent, agreement in principle,
acquisition agreement or other similar agreement with respect to such a transaction;

incur any indebtedness, other than trade payables in the ordinary course of business, enter into any hedging,
derivative or swap transaction or Contract, or issue any debt securities, or assume, guarantee, endorse or
otherwise as an accommodation become responsible for the obligations of any other Person, or make any loans
or advances;

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

.50

pay, discharge or satisfy any material claim, liability or obligation prior to the same being due, other than the
payment, discharge or satisfaction of liabilities reflected or reserved against in the Acasti Financial Statements,
or voluntarily waive, release, assign, settle or compromise any Proceeding where such waivers, releases,
assignments, settlements or compromises exceed $200,000 in the aggregate or in any case would entail any
non-monetary damages;

settle or compromise any action, claim or other Proceeding brought by any present, former or purported holder
of its securities in connection with the Transaction;

enter into any material new line of business, enterprise or other activity;

expend or commit to expend any amounts with respect to capital expenses, where such expenditures or
commitments exceed 200,000 in the aggregate;

(x) enter into any contract that would, if entered into prior to the date hereof, be an Acasti Material Contract,
(y) materially modify, materially amend or terminate any Acasti Material Contract or waive, release or assign
any material rights or claims thereunder or (z) engage in any transaction or series of transactions with an
Affiliate that would be required to be disclosed under Item 404 of Regulation S-K under the 1933 Securities
Act;

except as otherwise required by applicable Law, (t) make, change, revoke or rescind in any manner that is
material any election relating to Taxes, (u) settle or compromise any Tax controversy or similar Proceeding
relating to a material amount of Taxes, (v) make any material amendment with respect to any Return, (w)
change any method of Tax accounting or change in annual Tax accounting period, (x) enter into any material
agreement with a Governmental Authority with respect to Taxes, (y) agree to an extension or waiver of the
statute of limitations with respect to a material amount of Taxes, or (z) surrender any right to claim a material
Tax refund;

materially reduce the amount of insurance coverage or fail to renew any material insurance policies;
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(xxi) take any action that would reasonably be expected to prevent or significantly impede or materially delay the
completion of the Merger;
negotiate or enter into any collective bargaining agreement, collective agreement or other contract with any

xXii . . .
(xxii) labor organization or union or other employee association;

-53-

(xxiii) except in the ordinary course of business, abandon, cease to prosecute, fail to maintain, sell, license, assign or
encumber any material Intellectual Property owned by Acasti and the Acasti Subsidiaries; or

(xxiv) enter into, modify or terminate any Contract with respect to any of the foregoing or otherwise agree or
announce an intention to do any of the foregoing.

Acasti will promptly notify Grace in writing of the occurrence of any event which would have or would reasonably be

(d) expected to have a Material Adverse Effect with respect to Acasti.
Nothing in this Section 4.1 shall give Grace the right to control, directly or indirectly, the operations or the business of
Acasti or any Acasti Subsidiary at any time prior to the Closing.
4.2 Covenants of Grace

Except as disclosed in Section 4.2 of the Grace Disclosure Letter, Grace covenants and agrees that, until the earlier of the Closing
and the time that this Agreement is terminated in accordance with its terms, unless Acasti otherwise consents in writing (to the extent that
such consent is permitted by applicable Law), which consent shall not be unreasonably withheld, conditioned or delayed, or expressly
permitted or specifically contemplated by this Agreement or as is required by applicable Law or Order:

(2)

(b)

(©

the businesses of Grace will be conducted, their respective facilities will be maintained, and Grace will continue to
operate its businesses only in the ordinary course of business;

Grace will comply in all material respects with the terms of all Grace Material Contracts and Grace will use its
commercially reasonable efforts to maintain and preserve intact Grace’s business organizations, assets, Permits,
properties, rights, goodwill and business relationships and keep available the services of Grace’s officers and employees
as a group;

Grace will not, directly or indirectly:

@ alter or amend its certificate of incorporation, by-laws or other governing documents, except to alter or amend
by-laws or other governing documents of Grace as may be required to effect the Transaction;

declare, set aside or pay any dividend on or make any distribution or payment or return of capital in respect

(i1) of any of its equity securities except the payment of interest or other amounts as and when due pursuant to the

terms of Grace Notes;

(1ii) split, divide, consolidate, combine or reclassify Grace Shares or any other securities of Grace;

-54-

issue, grant, sell or pledge or authorize or agree to issue, grant, sell or pledge any Grace Shares or other
securities of Grace (including options or any equity-based or equity-linked awards such as restricted or
deferred share units or phantom share plans), which are convertible into or exchangeable or exercisable for, or
otherwise evidencing a right to acquire, the Grace Shares;

(iv)
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)

(1)

(i)
(iif)
(iv)

)

(A) increase the compensation or benefits of any of the current or former directors or executive officers of
Grace or increase in any manner the compensation or benefits of employees or individuals who are individual
consultants classified as independent contractors (in each case, other than in the ordinary course of business
consistent with past practice or as required pursuant to applicable Laws, or the terms of any Grace Plan as
in effect as of the date hereof), (B) grant or increase any severance, change in control, termination or similar
compensation or benefits payable to any director, individual independent contractor, officer or employee, (C)
except as contemplated pursuant to Section 2.1 of this Agreement, accelerate the time of payment or vesting
of, or the lapsing of restrictions with respect to, or fund or otherwise secure the payment of, any compensation
(including bonuses) or benefits under any Grace Plan, (D) become a party to, establish, materially amend,
commence participation in, terminate or commit itself to the adoption of any Grace Plan or any stock option
plan or other stock-based compensation plan, compensation, severance, retention, pension, retirement, profit-
sharing, welfare benefit, or other employee benefit plan, agreement or policy with or for the benefit of any
director, individual independent contractor, officer or employee, (E) other than routine business and travel
expense advances, loan any money or other property to any director, individual independent contractor, officer
or employee, or (F) hire any new, or terminate (other than for cause) any employee at the level of vice president
or above;

redeem, purchase or otherwise acquire any outstanding Grace Shares or other securities convertible into or
exchangeable or exercisable for Grace Shares;

amend the terms of any securities of Grace;

adopt a plan of liquidation or resolution providing for the liquidation or dissolution of Grace;

reorganize, amalgamate or merge with any other Person;

make any material changes to any of its accounting policies, principles, methods, practices or procedures
(including by adopting any material new accounting policies, principles, methods, practices or procedures) or

as contemplated hereby or in connection with any transactions contemplated hereby, except as required by
applicable Laws or U.S. GAAP;

(vi)

(vii)

(viii)

(ix)
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except for sales in the ordinary course of business, or as contemplated hereby or in connection with any
transactions contemplated hereby, sell, pledge, lease, license, abandon or dispose of any assets or properties of
Grace having a value greater than $100,000 in the aggregate;

(A) acquire (by merger, amalgamation, consolidation, arrangement or acquisition of shares or other equity
securities or interests or assets or otherwise) any corporation, partnership, association or other business
organization or division thereof or any property or asset, or make any investment by the purchase of securities,
contribution of capital, property transfer, or purchase of any property or assets of any other Person that,
together with all other such acquisitions, investments, contributions, transfers or purchases, has a value greater
than $100,000 in the aggregate; or (B) enter into any letter of intent, agreement in principle, acquisition
agreement or other similar agreement with respect to such a transaction;

incur any indebtedness, other than trade payables in the ordinary course of business, enter into any hedging,
derivative or swap transaction or Contract, or issue any debt securities, or assume, guarantee, endorse or
otherwise as an accommodation become responsible for the obligations of any other Person, or make any loans
or advances;

pay, discharge or satisfy any material claim, liability or obligation prior to the same being due, other than the
payment, discharge or satisfaction of liabilities reflected or reserved against in the Grace Financial Statements,
or voluntarily waive, release, assign, settle or compromise any Proceeding where such waivers, releases,
assignments, settlements or compromises exceed $100,000 in the aggregate or in any case would entail any
non-monetary damages;
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(x)

(xi)

(xii)

(xiii)

(xiv)

settle or compromise any action, claim or other Proceeding brought by any present, former or purported holder
of its securities in connection with the Transaction;

enter into any material new line of business, enterprise or other activity;

expend or commit to expend any amounts with respect to capital expenses, where such expenditures or
commitments exceed $100,000 in the aggregate;

(x) enter into any contract that would, if entered into prior to the date hereof, be a Grace Material Contract, (y)
materially modify, materially amend or terminate any Grace Material Contract or waive, release or assign any
material rights or claims thereunder or (z) engage in any transaction or series of transactions with an Affiliate
that would be required to be disclosed under Item 404 of Regulation S-K under the 1933 Securities Act;

except as otherwise required by applicable Law, (t) make, change, revoke or rescind in any manner that is
material any election relating to Taxes, (u) settle or compromise any Tax controversy or similar Proceeding
relating to a material amount of Taxes, (v) make any material amendment with respect to any Return, (w)
change any method of Tax accounting or change in annual Tax accounting period, (x) enter into any material
agreement with a Governmental Authority with respect to Taxes, (y) agree to an extension or waiver of the
statute of limitations with respect to a material amount of Taxes, or (z) surrender any right to claim a material
Tax refund;

(xv)

(xvi)

(xvii)

(xviii)

(xix)
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materially reduce the amount of insurance coverage or fail to renew any material insurance policies;

take any action that would reasonably be expected to prevent or significantly impede or materially delay the
completion of the Merger;

negotiate or enter into any collective bargaining agreement, collective agreement or other contract with any
labor organization or union or other employee association;

except in the ordinary course of business, abandon, cease to prosecute, fail to maintain, sell, license, assign or
encumber any material Intellectual Property owned by Grace; or

enter into, modify or terminate any Contract with respect to any of the foregoing or otherwise agree or
announce an intention to do any of the foregoing.

Grace will promptly notify Acasti in writing of the occurrence of any event which would have or would reasonably be

(d) expected to have a Material Adverse Effect with respect to Grace.
Nothing in this Section 4.2 shall give Acasti or any Acasti Subsidiary the right to control, directly or indirectly, the
operations or the business of Grace at any time prior to the Closing.
ARTICLE 5
ADDITIONAL COVENANTS
5.1 Access to Information; Confidentiality

Subject to compliance with applicable Laws and Orders and the terms of any existing Contracts, each Party shall, and shall
cause its respective wholly-owned Subsidiaries to, afford to the other Parties and their respective Representatives, until the earlier of the
Closing or the termination of this Agreement in accordance with its terms, continuing access to its virtual data rooms, and reasonable
access, during normal business hours and upon reasonable notice, to its businesses, properties, books and records and such other data
and information as a Party may reasonably request, as well as to the other Party’s and its Subsidiaries’ personnel, subject, however, to
such access not interfering with the ordinary conduct of its businesses. Notwithstanding the foregoing, if the terms of any Law, Order
or Contract shall limit a Party’s right to access the information pursuant to this Section 5.1, the other Party shall use its commercially
reasonable efforts to (i) obtain any consents from a third party to provide such access or information or (ii) develop an alternative to
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providing such access or information to a Party so as to address such lack of access or information in a manner reasonably acceptable to
the receiving Party. Notwithstanding anything herein to the contrary, the foregoing shall not require any disclosure that would reasonably
be expected, as a result of such disclosure, to have the effect of causing the waiver of any attorney-client and work product privileges.
Without limiting the generality of the provisions of the Non-Disclosure Agreement, each of the Parties acknowledges that all information
provided to it under this Section 5.1, or otherwise pursuant to this Agreement or in connection with the Transaction, is subject to the
Non-Disclosure Agreement, which will remain in full force and effect notwithstanding any other provision of this Agreement or any
termination of this Agreement. If any provision of this Agreement otherwise conflicts or is inconsistent with any provision of the Non-
Disclosure Agreement, the provisions of this Agreement will supersede those of the Non-Disclosure Agreement, but only to the extent
of the conflict or inconsistency and all other provisions of the Non-Disclosure Agreement will remain in full force and effect. No
investigation shall affect either Party’s representations, warranties or covenants contained herein, or limit or otherwise affect the remedies
available to any Party pursuant to this Agreement.

-57-
5.2 Consents and Approvals

Subject to the terms and conditions of this Agreement (including Section 5.2(e)), each Party shall, and shall cause its
(a) wholly-owned Subsidiaries to, use commercially reasonable efforts to assist and cooperate with the other Party in taking
necessary actions to consummate and make effective the Transaction as promptly as practicable, including:

@ as promptly as practicable, obtain from any Governmental Authority all waivers, consents, clearances and
approvals required to consummate the Transaction;
(ii) as promptly as reasonably practicable, make all filings and submissions that are required to consummate the
Transaction and thereafter make other required or appropriate submissions; and
as promptly as reasonably practicable, take reasonable actions to provide notice to any third party, or
obtain from any third party any waivers, consents and approvals required or necessary to consummate the
Transaction; provided, however, that notwithstanding anything in this Agreement to the contrary, in no event
shall Acasti and Grace or any of their respective Subsidiaries be required to pay, prior to the Closing, any fee,
penalty or other consideration to any third party for any waiver, consent or approval required in connection
with the consummation of the Transaction (other than any filing or other fees payable to any Governmental
Authority with respect to any waiver, consent, clearance or approval required or necessary to consummate the
Transaction, all of which such fees shall be split evenly between Acasti and Grace).

(1ii)

Subject to the terms and conditions hereof, including Section 5.2(¢e), each of the Parties agrees, and shall cause each of
their respective Subsidiaries, to cooperate and to use commercially reasonable efforts to (i) provide such notices and
obtain such waivers, consents, clearances and approvals as are required or necessary to consummate the Transaction
under the applicable federal, provincial, state or foreign Law designed to prohibit, restrict or regulate actions relating
to monopolization or restraint of trade or foreign investment (collectively, “Relevant Laws”), and (ii) respond to any
requests of any Governmental Authority for information or documentary material under any Relevant Law. The Parties
shall consult and cooperate with one another, and consider in good faith the views of one another, regarding the form
and content of any analyses, appearances, presentations, memoranda, briefs, arguments, opinions and proposals made
or submitted by or on behalf of any Party in connection with proceedings under or relating to any Relevant Law prior
to their submission.

(b)
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Each of Acasti and Grace shall: (i) promptly advise each other of any written or oral communication (including
communications received by their respective Subsidiaries) from any Governmental Authority or third party from whom
(c) a waiver, consent or approval is required or necessary to consummate the Transaction; (ii) not participate in any meeting
or discussion with any Governmental Authority in respect of any filing, investigation, or enquiry concerning this
Agreement or the Transaction unless it attempts to consult with the other Party in advance, and, unless prohibited by
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(d)

(e)

such Governmental Authority, gives the other Party the reasonable opportunity to attend; and (iii) promptly furnish the
other Party with copies of all correspondence, filings, and written communications between them and their Subsidiaries
and Representatives, on the one hand, and any Governmental Authority or its staff, on the other hand, with respect
to this Agreement and the Transaction and upon request by the other Party, except that materials may be redacted as
necessary to address reasonable privilege, competitively sensitive information, or confidentiality concerns.

Each Party will provide as promptly as reasonably practicable such information as may be requested by a Governmental
Authority following any such filing or notification.

In furtherance and not in limitation of the other covenants contained in this Section 5.2, but subject to the last sentence
of this Section 5.2(e), each of Acasti and Grace agrees to take, or cause to be taken (including by its Subsidiaries),
reasonable steps and to cause to be made (including by its Subsidiaries), any reasonably undertakings necessary to
resolve such objections, if any, that a Governmental Authority may assert under any Relevant Law with respect to
the Merger, and to avoid or eliminate each and every impediment under any Relevant Law that may be asserted by
any Governmental Authority with respect to the Merger, so as to enable the Effective Time to occur as promptly as
practicable and in any event no later than the Outside Date. Notwithstanding anything in this Agreement to the contrary,
nothing in this Agreement shall require, or be deemed to require, Acasti or Grace (or any of their Subsidiaries) to
take any action, agree to take any action or consent to the taking of any action (including with respect to selling,
holding separate or otherwise disposing of any business or assets or conducting its (or their Subsidiaries) business in
any specified manner) if doing so would, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect on either Acasti or Grace (a “Restraint”).
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53 Preparation of Proxy Statement and Registration Statements

(2)

(b)

(©

As promptly as reasonably practicable following the date hereof (but in no event later than June 30, 2021), each of
the Parties shall cooperate in preparing and Acasti shall cause to be filed with the SEC (and, if applicable, any other
Governmental Authority) (i) mutually acceptable proxy materials which shall constitute the proxy statement relating to
the matters to be submitted to Acasti Shareholders at the Acasti Meeting or to be submitted to the Grace Stockholders to
solicit the Grace Stockholder Written Consent (such proxy statement, and any amendments or supplements thereto, the
“Proxy Statement”) and (ii) a registration statement on Form S-4 (of which the Proxy Statement will form a part) with
respect to the issuance of Acasti Shares in respect of the Merger (the “Form S-4”). Acasti covenants and agrees that
each of the Form S-4, the Proxy Statement, including any pro forma financial statements included therein (and the letter
to shareholders, notice of meeting and form of proxy included therewith), and any other document filed or furnished by
Acasti on EDGAR or SEDAR will not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements made therein, in light of the circumstances
under which they were made, not misleading. Grace covenants and agrees that the information supplied by Grace in
writing to Acasti for inclusion in the Form S-4, the Proxy Statement or any other documents that Acasti has identified
to Grace will be filed or furnished by Acasti on EDGAR or SEDAR will not contain any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements made
therein, in light of the circumstances under which they were made, not misleading.

Acasti will provide legal counsel to Grace with a reasonable opportunity to review and comment on drafts of the Proxy
Statement, Form S-4 and other documents related to the Acasti Meeting prior to filing such documents with applicable
Governmental Authorities and mailing such documents to the Acasti Shareholders. Acasti will include in the Proxy
Statement, Form S-4 or such other documents all comments reasonably and promptly proposed by Grace or its legal
counsel, provided, however, that all information relating to Grace included in the Proxy Statement shall be in form and
content satisfactory to Grace, acting reasonably, and all information relating to Acasti and its Subsidiaries included in
the Proxy Statement shall be in form and content satisfactory to Acasti, acting reasonably.

Each Party shall use all commercially reasonable efforts to have the Proxy Statement cleared by the SEC (and, if
applicable, any other Governmental Authority), the Form S-4 to be declared effective by the SEC (and, if applicable,
any other Governmental Authority) and to keep the Form S-4 effective as long as is necessary to consummate
the Merger. As promptly as practicable after such clearance, Acasti shall cause the Proxy Statement and other
documentation required in connection with the Acasti Meeting to be sent to each Acasti Shareholder, as required by
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applicable Laws. Acasti shall, as promptly as practicable after receipt thereof, provide Grace with copies of any written
comments and advise Grace of any oral comments with respect to the Proxy Statement or the Form S-4 received from
the SEC.

(d)

(e)

®

(@
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Each Party shall use its commercially reasonable efforts to ensure that the Proxy Statement complies in all material
respects with applicable Laws. Acasti shall cooperate and provide Grace with a reasonable opportunity to review and
comment on any amendment or supplement to the Proxy Statement or the Form S-4 and any response to comments of
the SEC on the Proxy Statement or Form S-4, in each case, prior to filing such documents with the SEC.

Each Party shall use all commercially reasonable efforts to take any action required to be taken by it under any
applicable Laws as may be necessary or desirable in order to complete the Merger, and each Party shall furnish all
information concerning it and the holders of its capital stock and options as may be reasonably requested in connection
with any such action. Acasti shall advise the other Parties, promptly after it receives notice thereof, of the time when
the Form S-4 has become effective, the issuance of any stop order, the suspension of the qualification of the Acasti
Shares issuable in connection with the Merger for offering or sale in any jurisdiction, or any request by the SEC (or, if
applicable, any other Governmental Authority) for amendment of the Proxy Statement or the Form S-4.

If, at any time prior to the Closing, any information relating to any of the Parties, or their respective Affiliates,
officers or directors, should be discovered by any Party, and such information should be set forth in an amendment or
supplement to the Proxy Statement or the Form S-4 so that such documents would not include any misstatement of a
material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading, the Party that discovers such information shall promptly notify the other
Parties and, to the extent required by Law an appropriate amendment or supplement describing such information shall
be promptly filed by Acasti with the SEC and by Acasti with the Canadian securities regulators (or, if applicable, any
other Governmental Authority) and, to the extent required by Law, disseminated to the Acasti Shareholders and Grace
Stockholders, as applicable. For the avoidance of doubt, in connection with an Acasti Change of Recommendation or a
Grace Change of Recommendation, Acasti may amend or supplement the Proxy Statement to reflect the Acasti Change
of Recommendation or the Grace Change of Recommendation, as the case may be, and any information reasonably
related thereto.

The Proxy Statement shall include:

unless Acasti shall have effected an Acasti Change of Recommendation in accordance with the terms of this
Agreement, the Acasti Recommendation and the reasons for the Acasti Recommendation and; and

unless Grace shall have effected a Grace Change of Recommendation in accordance with the terms of this
Agreement, the Grace Recommendation and the reasons for the Grace Recommendation.
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5.4 Acasti Shareholder Meeting and Grace Stockholder Written Consent

(2)

Subject to the terms of this Agreement, Acasti shall duly take all lawful action to call, give notice of, convene and
hold the Acasti Meeting in accordance with the constitutional documents of Acasti and applicable Law, as promptly
as practicable following the date upon which the Form S-4 becomes effective for the purpose of obtaining the
Acasti Shareholder Approval and the Acasti Equity Plan Approval in accordance with the applicable Laws and this
Agreement. Acasti shall establish a record date for the Acasti Meeting and shall commence a broker search pursuant
to Section 14a-13 of the 1934 Exchange Act as promptly as practicable following the initial filing of the Form S-4 and
shall schedule the Acasti Meeting to be held as promptly as practicable after the Form S-4 has been declared effective
by the SEC but in no event later than forty-five (45) days of the initial mailing of the Proxy Statement.
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(b)

(©)

(d)

Subject to the terms of this Agreement, Grace shall duly take all lawful action to obtain the approval by written consent
(in form reasonably acceptable to Acasti) from Grace Stockholders in lieu of a meeting (pursuant to Section 228 of
the DGCL) for purposes of (i) adopting and approving this Agreement and the Transaction, (ii) acknowledging that
the approval given thereby is irrevocable and (iii) acknowledging that by its approval of the Merger it is not entitled
to appraisal rights with respect to its shares in connection with the Merger and thereby waives any rights to receive
payment of the fair value of its capital stock under the DGCL (the “Grace Stockholder Written Consent”). Grace
shall use its commercially reasonable efforts to distribute such written consent to the Grace Stockholders within two
(2) Business Days of the date the SEC declares the Form S-4 effective and to obtain the Grace Stockholder Approval
within five (5) Business Days of the date the SEC declares the Form S-4 effective in accordance with the provisions of
the 1933 Securities Act. Under no circumstances shall Grace assert that any other approval or consent is necessary by
the Grace Stockholders to approve this Agreement and the Transaction.

Subject to the terms of this Agreement (including Section 6.4), unless Grace shall have effected a Grace Change of
Recommendation in accordance with the terms of this Agreement, Grace shall use its commercially reasonable efforts
to solicit from Grace Stockholders consents in favor of the Grace Stockholder Approval in the form of the Grace
Stockholder Written Consent and take all other actions that are reasonably necessary or desirable to obtain the approval
of the Merger and this Agreement by Grace Stockholders, and keep Acasti apprised, with respect to such solicitation
and other actions.

Subject to the terms of this Agreement (including Section 6.2), unless Acasti shall have effected an Acasti Change of
Recommendation in accordance with the terms of this Agreement, Acasti shall use its commercially reasonable efforts
to solicit from the Acasti Shareholders proxies in favor of the Acasti Shareholder Approval and the Acasti Equity Plan
Approval including, if reasonably requested by Grace, using the services of investment dealers and proxy solicitation
agents, to solicit proxies in favor of the Acasti Shareholder Approval and the Acasti Equity Plan Approval and take
all other actions that are reasonably necessary to obtain the Acasti Shareholder Approval and the Acasti Equity Plan
Approval. Acasti shall ensure that all proxies solicited in connection with the Acasti Shareholder Approval and the
Acasti Equity Plan Approval are solicited in material compliance with all applicable Laws. Upon obtaining the Acasti
Shareholder Approval and the Acasti Equity Plan Approval, Acasti, in its capacity as the sole stockholder of MergerCo,
shall approve the Merger.

5.5

(e)

®

(@

(h)
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Unless there has been an Acasti Change of Recommendation in accordance with Section 6.2, neither the Acasti Board
of Directors nor any committee thereof shall withdraw (or modify in any manner adverse to Grace), or propose publicly
to withdraw (or modify in any manner adverse to Grace), the Acasti Recommendation.

Unless there has been a Grace Change of Recommendation in accordance with Section 6.4, neither the Grace Board of
Directors nor any committee thereof shall withdraw (or modify in any manner adverse to Acasti), or propose publicly
to withdraw (or modify in any manner adverse to Acasti), the Grace Recommendation.

Acasti shall, prior to the Acasti Meeting, keep Grace reasonably informed of the number of proxy votes received in
respect of matters to be acted upon at the Acasti Meeting, and in any event shall provide such number promptly upon
the request of Grace or its Representatives.

Acasti shall be permitted to adjourn, delay or postpone convening the Acasti Meeting (A) if in the good faith judgment
of the Acasti Board of Directors (after consultation with its outside legal advisors) the failure to adjourn, delay or
postpone the Acasti Meeting would reasonably be likely expected to constitute a breach of the fiduciary duties of the
Acasti Board of Directors under applicable Laws or would not allow sufficient time under applicable Laws for the
distribution of any required or appropriate supplement or amendment to the Proxy Statement or Form S-4, (B) if there
are not sufficient affirmative votes in person or by proxy at such meeting to constitute a quorum or to obtain the Acasti
Shareholder Approval or the Acasti Equity Plan Approval, or (C) to allow additional time for solicitation of proxies
for purposes of obtaining a quorum or the Acasti Shareholder Approval or Acasti Equity Plan Approval, as applicable;
provided that such adjournments, delays or postponements shall together last for no more than twenty (20) Business
Days, subject to the mutual consent of the Parties.

Covenants of Acasti Regarding the Merger
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Subject to the terms and conditions of this Agreement (including Section 5.2), Acasti will perform all obligations required to be
performed by Acasti under this Agreement, cooperate with Grace in connection therewith, and use commercially reasonable efforts to do
such other acts and things as may be necessary or desirable in order to complete the Transaction including:

subject to Section 9.5, publicly announcing the entering into of this Agreement, the support of the Acasti Board of
Directors of the Transaction and the Acasti Recommendation;

(a)
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(b) using commercially reasonable efforts to defend all lawsuits or other legal, regulatory or other Proceedings against
Acasti challenging or affecting this Agreement or the completion of the Transaction; and

taking all necessary actions and causing MergerCo to take all necessary actions to give effect to the Merger, including

to provide the Exchange Agent with sufficient Merger Consideration to complete the Merger as provided herein.

(©

5.6 Covenants of Grace Regarding the Merger

Subject to the terms and conditions of this Agreement (including Section 5.2), Grace shall and shall cause each of its Subsidiaries
to, perform all obligations required to be performed by it under this Agreement, cooperate with Acasti in connection therewith, and use
commercially reasonable efforts to do such other acts and things as may be necessary or desirable in order to complete the Transaction
including:

subject to Section 9.5, publicly announcing the entering into of this Agreement, the support of the Grace Board of

@) Directors of the Transaction and the Grace Recommendation;
(b) using commergially reasongbly e?fforts to defend all lawsuits or other legal, regulatory or other Proceedings against
Grace challenging or affecting this Agreement or the completion of the Transaction; and
() taking all necessary actions to give effect to the Merger.
5.7 Acasti Guarantee

Acasti hereby unconditionally and irrevocably guarantees, covenants and agrees to be jointly and severally liable with MergerCo
for the due and punctual performance of each and every obligation of MergerCo arising under this Agreement and the Transaction.

5.8 Indemnification and Insurance

Each of Acasti and Grace agrees that all rights to indemnification or exculpation now existing in favor of the present
and former directors and officers of Acasti, Grace or of any of their respective Subsidiaries (each such present or former
director or officer (i) of Grace being referred to as an “Grace Indemnified Party”, and (ii) of Acasti being herein
referred to as a “Acasti Indemnified Party” and each Grace Indemnified Party and Acasti Indemnified Party being an

(a) “Indemnified Party” and such Persons collectively being referred to as the “Indemnified Parties”) as provided in the
governing documents of Acasti, Grace or any of their respective Subsidiaries or any Contract by which Acasti, Grace
or any of their respective Subsidiaries is bound and which is in effect as of the date hereof, will survive the completion
of the Transaction and continue in full force and effect and without modification, with respect to actions or omissions
of the Indemnified Parties occurring prior to the Closing, for the period currently contemplated therein.
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Effective from and after the Closing Date, Acasti shall maintain directors’ and officers’ liability insurance policies, with
(b) an effective date as of the Closing Date and which, for the avoidance of doubt, shall provide coverage from and after
the Closing Date for the individuals designated by Grace to serve on the Acasti Board of Directors, on commercially
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available terms and conditions and with coverage limits customary for U.S. public companies similarly situated to
Acasti.

The covenants contained in this Section 5.8 are intended to be for the irrevocable benefit of, and shall be enforceable
by, the Indemnified Parties and their respective heirs, executors, administrators and other legal representatives and shall
not be deemed exclusive of any other rights which an Indemnified Party has under Law, Contract or otherwise, and
shall be binding on Acasti and its successors and assigns. Acasti will act as agent and trustee for the Acasti Indemnified

(c) Parties not a party to this Agreement for the covenants of Grace and Acasti under this Section 5.8, and Acasti agrees to
accept such appointment and to hold and enforce the obligations and covenants on behalf of each such person. Grace
will act as agent and trustee for Grace Indemnified Parties not a party to this Agreement for the covenants of Acasti
under this Section 5.8, and Grace agrees to accept such trust and to hold and enforce the obligations and covenants on
behalf of each such person.

If Acasti, Grace or any of their respective successors or assigns (i) consolidates with or merges into any other Person
and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or
substantially all of its properties and assets to any Person, Acasti shall ensure that any such successor or assign assumes
all of the obligations set forth in this Section 5.8.

(d)

5.9 Rule 16b-3 Actions

Prior to the Closing, Acasti and Grace shall take all such steps as may be required to cause (a) any dispositions of Grace Shares
(including derivative securities with respect to Grace Shares) resulting from the Merger and the other transactions contemplated by this
Agreement by each individual who will be subject to the reporting requirements of Section 16(a) of the 1934 Exchange Act with respect
to Grace immediately prior to the Effective Time to be exempt under Rule 16b-3 promulgated under the 1934 Exchange Act and (b)
any acquisitions of Acasti Shares (including derivative securities with respect to Acasti Shares) resulting from the Merger and the other
transactions contemplated by this Agreement, by each individual who may become or is reasonably expected to become subject to the
reporting requirements of Section 16(a) of the 1934 Exchange Act with respect to Acasti to be exempt under Rule 16b-3 promulgated
under the 1934 Exchange Act.

5.10 Stock Exchange Listing

Acasti shall use all reasonable best efforts to (i) maintain its existing listing on NASDAQ until the Effective Time and,
to the extent required by NASDAQ rules and regulations, to obtain approval of the listing of the combined corporation

(@) on NASDAQ, (ii) effect the Acasti Reverse Split if Acasti deems it necessary or advisable in order to obtain or maintain
the listing of the Acasti Shares on NASDAQ and (iii) to the extent required by NASDAQ Marketplace Rule 5110, file
an initial listing application for the Acasti Shares on NASDAQ and cause such listing application to be conditionally
approved before the Effective Time.

-65-
(b) Acasti shall use all reasonable best efforts to cause the Acasti Shares issued as Merger Consideration to be approved
for listing on NASDAQ, subject only to official notice of issuance, prior to the Closing.
The Parties will use commercially reasonable efforts to coordinate with respect to compliance with NASDAQ rules
© and regulations. Each Party will promptly inform the other Party of all verbal or written communications between

NASDAQ and such Party or its Representatives. Acasti agrees to pay all NASDAQ fees associated with any action
contemplated by this Section 5.10(a) and (b).

5.11 Takeover Statutes

If any anti-takeover statute or similar statute or regulation is or may become applicable to the Transaction, each of the Parties
and its respective Affiliates shall (a) grant such approvals and take all such actions as are legally permissible so that the Transaction may
be consummated as promptly as practicable on the terms contemplated hereby and (b) otherwise act to eliminate or minimize the effects

of any such statute or regulation on the Transaction.

5.12 Board of Directors and Officers
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Acasti and Grace shall use reasonable best efforts to take such action to cause, as of the Effective Time and continuing until
the 2022 annual general meeting of Acasti and subject to the terms and conditions of the Grace Voting and Lock-Up Agreements
(including with respect to board nominations and voting for the 2022 annual general meeting of Acasti), the Acasti Board of Directors
to consist of (i) two (2) individuals designated by Grace in Schedule 5.12, (ii) one (1) individual designated by Grace Stockholders
representing a majority of the Acasti Shares held by such Grace Stockholders at the relevant time and eligible under applicable corporate
and securities Laws, to be appointed by the Acasti Board of Directors following the Effective Time, as promptly as practicable upon such
designation (the “Additional Grace Nominee”), and (iii) four (4) individuals designated by Acasti in Schedule 5.12. The individuals
to be nominated by Grace or Grace Stockholders, as applicable as provided above, shall meet eligibility requirements under applicable
corporate and securities Laws, and two (2) out of three (3) of such individuals, including the Additional Grace Nominee, shall be
“independent” within the meaning of the applicable rules and regulations of the SEC, Canadian Securities Laws and the applicable
director independence standards of NASDAQ and the TSXV (as applicable) as then in effect. To the extent that the approval of the Acasti
Shareholders necessary to effect the board composition reflected in the preceding sentence (other than the appointment of the Additional
Grace Nominee) is not obtained prior to the Closing, then Acasti shall take all actions necessary so that, as of the Effective Time and
continuing until the 2022 annual general meeting of Acasti and subject to the terms and conditions of the Grace Voting and Lock-Up
Agreements (including with respect to board nominations and voting for the 2022 annual general meeting of Acasti), the Acasti Board of
Directors shall consist of (i) two (2) individuals designated by Grace in Schedule 5.12, (ii) the Additional Grace Nominee (as promptly
as practicable upon the designation of such nominee as provided above), and (iii) four (4) individuals designated by Acasti in Schedule
5.12. If any of the individuals designated by Acasti or Grace (the “Original Designee”) is unable or unwilling to serve as director, the
party designating such individual shall designate a successor, provided, however, the parties acknowledge that so long as Acasti remains a
public reporting company, the Acasti Board of Directors will continue to satisfy applicable securities Laws, including, without limitation,
maintaining an independent audit committee and independent nomination and compensation committees (or the applicable equivalent),
and the nominations by Grace and Acasti hereunder will allow Acasti to comply with such applicable Law. Each new member of the
Acasti Board of Directors that was not a member of the Acasti Board of Directors immediately prior to the Effective Time shall enter
into an indemnification agreement with Acasti, on a form to be mutually agreed between Acasti and Grace (and absent such agreement,
on Acasti’s form indemnification agreement), which shall become effective as of the Effective Time. Jan D’ Alvise shall be elected Chief
Executive Officer of Acasti as of the Effective Time.
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5.13 Grace Debt

Prior to the Effective Time, Grace shall take all actions that are required under the Grace Debt Instruments to convert or
exchange all issued and outstanding Grace Notes (including any accrued interest) into the number of Grace Shares required pursuant to
the terms of such Grace Notes (the “Grace Debt Conversion”), which Grace Shares shall be converted into the Merger Consideration
pursuant to Section 2.1(e) and which Grace Notes shall be cancelled by Grace upon completion of the Grace Debt Conversion.

5.14 Allocation Certificates

Acasti will prepare and deliver to Grace at least five Business Days prior to the Closing Date a certificate signed by
the Chief Financial Officer or Chief Executive Officer of Acasti (or, if there is no Chief Financial Officer, the principal
accounting officer for Acasti) in a form reasonably acceptable to Grace, setting forth, as of immediately prior to the
(a) Effective Time, the total number of Acasti Shares outstanding immediately prior to the Effective Time expressed on a
fully-diluted basis and as-converted-to Acasti Shares basis, broken down by outstanding Acasti Shares and the shares
underlying the Acasti Equity Plans, the Acasti Warrants, the Acasti Options and other relevant securities, and any other
information of Acasti necessary to complete the calculations set forth in the Exchange Ratio Calculation Spreadsheet.

Grace will prepare and deliver to Acasti at least five Business Days prior to the Closing Date a certificate signed by the
Chief Financial Officer or Chief Executive Officer of Grace in a form reasonably acceptable to Acasti setting forth, as
(b) of immediately prior to the Effective Time, (i) each holder of Grace Shares; (ii) such holder’s name and address; (iii) the
number of Grace Shares held as of the immediately prior to the Effective Time for each such holder; and (iv) any other
information of Grace necessary to complete the calculations set forth in the Exchange Ratio Calculation Spreadsheet.
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5.15

5.16

5.17

5.18
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Stockholder Litigation

Each Party shall promptly notify the other Party in writing, and conduct and control the settlement and defense, of any
stockholder litigation brought or threatened against such Party or any of its directors and officers relating to or challenging
this Agreement or the consummation of the Transaction; provided that prior to Closing, such Party shall (a) consult with the
other Party with respect to any such stockholder litigation and in good faith take any comments of the other Party into account
with respect to such stockholder litigation, and (b) keep the other Party reasonably apprised of any material developments in
connection with, any such stockholder litigation.

Employee Matters.

Acasti or the Surviving Company shall provide the Grace employees as of the Effective Time (the “Continuing
Employees”) with “at will” employment with compensation and employee benefits that are substantially comparable in
the aggregate to the compensation and employee benefits made available to such Continuing Employees immediately
prior to the Effective Time.

(a)

With respect to any Acasti Plan in which any Continuing Employees become eligible to participate on or after the
Effective Time (the “New Plans”), Acasti shall use its commercially reasonable efforts to: (i) cause any pre-existing
conditions or limitations and eligibility waiting periods under any of its group health plans to be waived with respect
to the Continuing Employees and their eligible dependents, (ii) provide each Continuing Employee and their eligible
dependents with credit for any co-payments or coinsurance and deductibles paid prior to the Effective Time under
a benefit plan that provides health care benefits (including medical, dental and vision), to the same extent that such
credit was given under the analogous Grace Plan in which the Continuing Employee participated immediately prior
to the Effective Time, in satisfying any applicable deductible, co-payment, coinsurance or maximum out-of-pocket
requirements under any New Plans for the plan year in which participation in such Acasti Plan commences, and (iii)
give the Continuing Employees service credit for such Continuing Employee’s employment with Grace or its applicable
subsidiary for (x) eligibility and vesting purposes and (y) for purposes of vacation accrual determinations to the same
extent that such service was taken into account under the analogous Grace Plan in which the Continuing Employee
participated immediately prior to the Effective Time; provided that the foregoing service recognition shall not apply to
the extent it would result in duplication of benefits for the same period of service.

(b)

Nothing in this Agreement shall confer upon any employee, officer, director or consultant of Grace or Acasti, or any
of their respective affiliates any right to continue in the employ or service of Grace or Acasti or affiliate thereof, or
shall interfere with or restrict in any way the rights of Grace or Acasti or affiliate thereof to discharge or terminate
the services of any employee, officer, director or consultant of Grace or Acasti or affiliates at any time for any reason
whatsoever, with or without cause. Unless expressly provided herein, nothing in this Agreement shall be deemed to (i)

(c) establish, amend, or modify any Grace Plan, Acasti Plan, New Plan or any other benefit or employment plan, program,
agreement or arrangement, or (ii) alter or limit the ability of Grace or Acasti or affiliate to amend, modify or terminate
any particular Grace Plan, Acasti Plan, New Plan or any other benefit or employment plan, program, agreement or
arrangement after the Effective Time. Nothing in this Agreement, express or implied, is intended to or shall confer upon
any person, including any current or former employee, officer, director or consultant of Grace, Acasti or any affiliate
thereof, any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
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Acasti Intellectual Property Agreement

Acasti will use its commercially reasonable efforts to enter into a Contract after the Closing with a third party acquirer providing
for the transfer to such acquirer of certain Intellectual Property associated with the Acasti Products (the “Acasti IP Sale
Contract”). Acasti shall provide an initial draft, interim drafts and the proposed final draft of the Contract to Grace for review
by Grace and its Representatives and shall consider in good faith any comments to such Contract provided by Grace and its
Representatives.

Grace Intellectual Property Agreement
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Grace shall enter into a Contract prior to Closing with certain of Grace’s Affiliates providing for the transfer from such Affiliates
to Grace of certain Intellectual Property associated with the Grace Products (the “Grace IP Transfer Contract”). Grace shall
provide an initial draft, interim drafts and the proposed final draft of the Contract to Acasti for review by Acasti and its
Representatives, with such proposed final draft being provided no less than 45 days prior to the Anticipated Closing Date, and
shall consider in good faith any comments to such Contract provided by Acasti and its Representatives.

5.19 Grace Settlement of Liabilities

Prior to the Effective Time, Grace shall take all actions necessary, in terms acceptable to Acasti, to settle the liabilities set forth
on Schedule 5.19 in full through (i) payment of cash, (ii) waiver of such payment by the payee thereof or (iii) the issuance of shares of
Grace, which shall be converted into the Merger Consideration in accordance with Section 2.1(e) (the “Grace Liability Settlement”).
Prior to the Closing Date, by mutual written consent of Acasti and Grace, Grace may update Schedule 5.19 from time to time to add or
remove liabilities or reflect updated amounts of such liabilities by providing notice of such update to Acasti in accordance with Section
9.1.

5.20 Tax Matters

For U.S. federal income Tax purposes (and, where applicable, state and local income Tax purposes), the Parties intend
that (i) the Merger (A) qualifies as a “reorganization” within the meaning of Section 368(a) of the Code (without taking
into account Section 367 of the Code), and (B) does not result in gain recognition pursuant to Section 367(a) of the Code
for any Grace stockholder that is a U.S. person, assuming that, in the case of any direct or indirect Grace stockholder

(a) that would be treated as a “five-percent transferee shareholder” (within the meaning of Treasury Regulations Section
1.367(a)-3(c)(5)(ii)) of Acasti following the Merger, such stockholder enters into a timely and valid gain recognition
agreement in the form provided in Treasury Regulations Section 1.367(a)-8 (the “Intended Tax Treatment”), and (ii)
this Agreement is intended to constitute and hereby is adopted as a “plan of reorganization” with respect to the Merger
within the meaning of Treasury Regulations Sections 1.368-2(g) and 1.368-3(a).
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Neither Acasti, Grace, nor MergerCo shall take any position for U.S. federal income Tax purposes (and, where
(b) applicable, state and local income Tax purposes) that is inconsistent with the Intended Tax Treatment, unless otherwise
required pursuant to a good faith resolution of a Tax contest.

Each of (i) Acasti and MergerCo shall cooperate in good faith with Grace in supporting the Intended Tax Treatment and
will consider taking any reasonable action that Grace may request in furtherance of the foregoing; provided, however,
that (x) Acasti shall not be required to take any affirmative action that would reasonably be expected to have an adverse

() effect on Acasti (or its Subsidiaries) that is material, and (y) any reasonable third-party costs and expenses incurred by
Acasti in complying with this Section 5.20(c)(i) shall be promptly reimbursed by Grace Stockholders, and (ii) Acasti,
Grace and MergerCo shall refrain from taking any action that would reasonably be expected to prevent or impede the
Merger from qualifying for the Intended Tax Treatment.

5.21 Certificate of Incorporation of MergerCo
Prior to the Effective Time, Acasti and MergerCo shall cause the certificate of incorporation of MergerCo to be amended and
restated to increase the number of shares of common stock authorized to be issued to an amount equal to the number of Grace Shares

issued and outstanding immediately before the Effective Time.

ARTICLE 6
ACQUISITION PROPOSALS

6.1 Acasti Non-Solicitation
Subject to Section 6.2, until the earlier of the Closing or the date, if any, on which this Agreement is terminated pursuant

(a) to Section 7.1, Acasti shall not, and Acasti shall cause the Acasti Subsidiaries and each of its and their respective
Representatives not to, directly or indirectly through any other Person:
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initiate, solicit, facilitate or knowingly encourage (including by way of furnishing or affording access to
(1) information), or take any other action that intentionally promotes, directly or indirectly, or may reasonably
cause, any inquiries or the making of any proposal or offer with respect to an Acasti Acquisition Proposal;

participate or engage in any discussions or negotiations regarding, or otherwise cooperate in any way with, or
(i1) assist or participate in, knowingly encourage or otherwise facilitate, any effort or attempt by any other Person
(other than Grace and its Affiliates) to make or complete an Acasti Acquisition Proposal;

(ii1) effect any Acasti Change of Recommendation (other than in accordance with Section 6.2); or

accept or enter into, or publicly propose to accept or enter into, any letter of intent, memorandum of
understanding, agreement in principle, merger agreement, acquisition agreement, transaction agreement,

(iv) implementation agreement, option agreement, joint venture agreement, alliance agreement, partnership
agreement or other agreement, arrangement or undertaking constituting or related to, or that would reasonably
be expected to lead to, any Acasti Acquisition Proposal (a “Acasti Acquisition Agreement”).

(b)

(©)
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Acasti shall, and shall cause its Subsidiaries and each of its and their respective Representatives to, immediately
upon execution of this Agreement, cease and cause to be terminated any solicitation, encouragement, discussion or
negotiation with or involving any Person (other than Grace and its Affiliates) conducted heretofore by Acasti or its
Subsidiaries, or any of its or their respective Representatives, with respect to any Acasti Acquisition Proposal or
which could reasonably be expected to lead to an Acasti Acquisition Proposal and, in connection therewith, Acasti
will immediately discontinue access by any Person (other than Grace, its Affiliates and its Representatives) to any
data room (virtual or otherwise) established by Acasti or its Representatives for such purpose. Acasti agrees not to
release any third party (other than Grace and its Affiliates) from any “standstill” agreement to which it is a party (it
being acknowledged and agreed that (A) the automatic termination of any “standstill” or similar provisions of any
agreement as the result of the entering into and announcement of this Agreement pursuant to the express terms of
any such agreement shall not itself be a violation of this Section 6.1(b); and (B) the foregoing shall not prevent the
Acasti Board of Directors from considering an Acasti Acquisition Proposal and accepting an Acasti Superior Proposal
that might be made by any such Person if the remaining provisions of this Section 6.1 have been complied with).
Immediately following the execution of this Agreement, Acasti will terminate all access by third parties (other than
Acasti’s Representatives) to the Acasti Data Room and within two (2) Business Days from the date hereof, Acasti
shall request the return or destruction of all confidential non-public information provided to any third parties who have
entered into a confidentiality agreement with Acasti since January 1, 2020 relating to any potential Acasti Acquisition
Proposal and shall use commercially reasonable efforts to ensure that such requests are honored in accordance with the
terms of such confidentiality agreements.

Acasti shall promptly (and in any event within 24 hours of receipt) notify Grace, at first orally and then in writing,
of any proposal, inquiry, offer or request relating to or constituting an Acasti Acquisition Proposal, or which could
reasonably be expected to lead to an Acasti Acquisition Proposal, in each case, received on or after the date hereof,
of which Acasti, any of its Subsidiaries or any of their respective Representatives is or becomes aware, or any request
received by Acasti or any of its Subsidiaries or any of their respective Representatives for non-public information
relating to Acasti or any of its Subsidiaries in connection with a potential or actual Acasti Acquisition Proposal or for
access to the properties, books and records or a list of securityholders of Acasti or any of its Subsidiaries in connection
with a potential or actual Acasti Acquisition Proposal. Such notice shall include the identity of the Person making such
Acasti Acquisition Proposal or proposal, inquiry, offer or request and a description of the material terms and conditions
of such Acasti Acquisition Proposal or proposal, inquiry, offer or request, including a copy of any written material
submitted to Acasti, any Acasti Subsidiary or their Representatives. Acasti will keep Grace promptly and fully informed
of the status, including any change to the material terms and conditions, of any such Acasti Acquisition Proposal,
proposal, inquiry, offer or request.
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(d)

(e)
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Following receipt by Acasti of any proposal, inquiry, offer or request (or any amendment thereto) that is not an
Acasti Acquisition Proposal but which Acasti reasonably believes could lead to an Acasti Acquisition Proposal, Acasti
may respond to the proponent to advise it that Acasti can only enter into discussions or negotiations with a party in
accordance with this Agreement.

Notwithstanding Section 6.1(a) or any other provision of this Agreement to the contrary, if after the date hereof and
before the Acasti Meeting, Acasti or any of its Subsidiaries, or any of its or their respective Representatives, receives
an unsolicited, bona fide written Acasti Acquisition Proposal (including, an amendment, change or modification to an
Acasti Acquisition Proposal made prior to the date hereof) that did not result from a breach of this Section 6.1, Acasti
and its Representatives may:

contact the Person making such Acasti Acquisition Proposal and its Representatives solely for the purpose of
clarifying the terms and conditions of such Acasti Acquisition Proposal and the likelihood of its consummation
so as to determine whether such Acasti Acquisition Proposal is, or would reasonably be expected to lead to,
an Acasti Superior Proposal; and

(1)

if the Acasti Board of Directors determines in good faith, after consultation with outside legal counsel and
financial advisors, that such Acasti Acquisition Proposal is, or would reasonably be expected to lead to, an

(i1) Acasti Superior Proposal and, after consultation with outside legal counsel, that the failure to take the relevant
action would reasonably be expected to constitute a breach of the fiduciary duties of the Acasti Board of
Directors under applicable Law:

(A) furnish information with respect to Acasti and its Subsidiaries to the Person making such Acasti
Acquisition Proposal and its Representatives; and

(B) engage in discussions and negotiations with respect to an Acasti Acquisition Proposal with the Person
making such Acasti Acquisition Proposal and its Representatives,

provided that (i) Acasti first enters into a confidentiality agreement with such Person that is no less favorable

(including with respect to any “standstill” and similar provisions) to Acasti than the Non-Disclosure

Agreement, and sends a copy of such agreement to Grace promptly following its execution and (ii) Acasti

contemporaneously provides to Grace any non-public information concerning Acasti and its Subsidiaries that

is provided to such Person which was not previously provided to Grace or its Representatives.

1D-

6.2 Grace Right to Match

(2)

Notwithstanding Section 6.1(a) or any other provision of this Agreement to the contrary, Acasti may, at any time
after the date of this Agreement and prior to the Acasti Meeting, (X) accept, approve or enter into any agreement,
understanding or arrangement in respect of an Acasti Acquisition Proposal (with the exception of a confidentiality
agreement described in Section 6.1(¢)(ii), the execution of which shall not be subject to the conditions of this Section
6.2(a) and shall be governed by Section 6.1(¢e)) or (y) effect an Acasti Change of Recommendation with respect to any
Acasti Acquisition Proposal, if and only if:

@ such Acasti Acquisition Proposal did not result from a breach of Section 6.1 and Acasti has complied with the
other terms of this Section 6.2;

the Acasti Board of Directors has determined in good faith, after consultation with outside legal counsel

and financial advisors, that such Acasti Acquisition Proposal constitutes an Acasti Superior Proposal and,

(i1) after consultation with outside legal counsel, that the failure to take the relevant action would reasonably

be expected to constitute a breach of the fiduciary duties of the Acasti Board of Directors to the Acasti

Shareholders under applicable Laws;
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Acasti has (A) delivered an Acasti Superior Proposal Notice to Grace and (B) provided Grace with a copy of

(iii) the document(s) containing such Acasti Acquisition Proposal;
a period of at least five (5) full Business Days (such five (5) Business Day period, the “Right to Match
Period”) shall have elapsed from the later of the date on which Grace received the Acasti Superior Proposal
(iv) Notice and the date on which Grace received a copy of the documents referred to in clause (B) of Section

6.2(a)(iii), it being understood that the Right to Match Period shall expire at 5:00 p.m. (Montreal time) at the
end of the fifth (5th) full Business Day following such later date; provided, that the Right to Match Period
shall be subject to Section 6.2(e);

if Grace has offered to amend the terms of this Agreement and the Merger during the Right to Match Period
pursuant to Section 6.2(b), the Acasti Board of Directors has determined in good faith, after consultation
with outside legal counsel and financial advisors, that such Acasti Acquisition Proposal continues to be an

(v) Acasti Superior Proposal when assessed against this Agreement and the Transaction as they are proposed to be
amended as at the termination of the Right to Match Period and, after consultation with outside legal counsel,
that the failure to take the relevant action would reasonably be expected to constitute a breach of the fiduciary
duties of the Acasti Board of Directors under applicable Laws; and

with respect to clause (x) of above, Acasti has previously or concurrently will have terminated this Agreement
pursuant to Section 7.1(d)(iii) and paid the Termination Fee pursuant to Section 7.2.

(vi)

(b)

(©
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Other than in connection with an Acasti Acquisition Proposal (which shall be subject to Section 6.2(a)), Acasti may, at
any time after the date of this Agreement and prior to the Acasti Meeting, effect an Acasti Change of Recommendation
with respect to any Acasti Intervening Event, if and only if:
6))] Acasti has complied with the other terms of this Section 6.2;

the Acasti Board of Directors has determined in good faith, after consultation with outside legal counsel, that
(i1) the failure to take such action would reasonably be expected to constitute a breach of the fiduciary duties of

the Acasti Board of Directors to the Acasti Shareholders under applicable Laws;

(1ii) Acasti has (A) delivered an Acasti Intervening Event Notice to Grace;

the Right to Match Period shall have elapsed from the date on which Grace received the Acasti Intervening
Event Notice, it being understood that the Right to Match Period shall expire at 5:00 p.m. (Montreal time) at

(iv) the end of the fifth (5th) full Business Day following such later date; provided, that the Right to Match Period
shall be subject to Section 6.2(e);
if Grace has offered to amend the terms of this Agreement and the Merger during the Right to Match Period
pursuant to Section 6.2(¢c), the Acasti Board of Directors has determined in good faith, after consultation with
) outside legal counsel, that when assessed against this Agreement and the Transaction as they are proposed to

be amended as at the termination of the Right to Match Period, that the failure to effect an Acasti Change of
Recommendation would reasonably be expected to constitute a breach of the fiduciary duties of the Acasti
Board of Directors under applicable Laws.

During the Right to Match Period, Grace will have the opportunity, but not the obligation, to offer to amend the terms
of this Agreement and the Transaction. Acasti agrees that, if requested by Grace, it will negotiate with Grace in good
faith to make such amendments to the terms of this Agreement and the Transaction as would enable it to proceed with
the Transaction on such amended terms. The Acasti Board of Directors will review in good faith, in consultation with
financial advisors and outside legal counsel, any such offer made by Grace to amend the terms of this Agreement and
the Transaction in order to determine whether such offer to amend the terms of this Agreement and the Transaction
would, if accepted, result in either (i) the applicable Acasti Acquisition Proposal ceasing to be an Acasti Superior
Proposal or (ii) the Acasti Board of Directors not being permitted to effect an Acasti Change of Recommendation
in accordance with Section 6.2(b), in each case when assessed against this Agreement and the Transaction as they
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are proposed to be amended as at the termination of the Right to Match Period. If the Acasti Board of Directors so
determines, Acasti will promptly advise Grace of its determination and will promptly thereafter accept the offer by
Grace to amend the terms of this Agreement and the Transaction, and the Parties agree to take such actions and execute
such documents as are necessary to give effect to the foregoing. If the Acasti Board of Directors determines, in good
faith and after consultation with financial advisors and outside legal counsel, that the applicable Acasti Acquisition
Proposal remains an Acasti Superior Proposal and therefore rejects Grace’s amended proposal, Acasti may terminate
this Agreement pursuant to Section 7.1(d)(iii); provided, however, that Acasti must concurrently therewith pay to Grace
the Termination Fee, if any, payable to Grace under Section 7.2 and must prior to or concurrently with such termination
enter into a binding agreement, understanding or arrangement with respect to such Acasti Acquisition Proposal. If the
Acasti Board of Directors determines, in good faith and after consultation with outside legal counsel, that the failure to
effect an Acasti Change of Recommendation as a result of the Acasti Intervening Event would reasonably be expected
to constitute a breach of the fiduciary duties of the Acasti Board of Directors under applicable Laws and therefore
rejects Grace’s amended proposal, Acasti may effect an Acasti Change of Recommendation and Grace may terminate
this Agreement pursuant to Section 7.1(c)(i), in which case Acasti must pay to Grace the Termination Fee, if any,
payable to Grace under Section 7.2.

(d)

(e)

®
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The Acasti Board of Directors shall reaffirm the Acasti Recommendation by news release as soon as reasonably
practicable after (i) the Acasti Board of Directors determines that an Acasti Acquisition Proposal which has been
publicly announced or made is not an Acasti Superior Proposal; or (ii) the Acasti Board of Directors determines that
an Acasti Acquisition Proposal which previously constituted an Acasti Superior Proposal would cease to be an Acasti
Superior Proposal when assessed against this Agreement and the Transaction as they are proposed to be amended as
at the termination of the Right to Match Period. Grace shall be given a reasonable opportunity to review and comment
on the form and content of any such news release. Such news release shall state that the Acasti Board of Directors has
determined that the applicable Acasti Acquisition Proposal is not an Acasti Superior Proposal.

Each successive amendment, change or modification to any Acasti Acquisition Proposal that results in an increase in,
or modification of, the consideration (or value of such consideration) to be received by the Acasti Sharecholders or other
amendment, change or modification to any other material terms and conditions thereof or any material change to the
facts and circumstances relating to the Acasti Intervening Event shall constitute a new Acasti Acquisition Proposal or
Acasti Intervening Event, as applicable, for the purposes of this Section 6.2 and shall require the delivery of a new
Acasti Superior Proposal Notice or Acasti Intervening Event Notice, as applicable and result in the commencement of
a new Right to Match Period from the date specified in Section 6.2(a)(iv) with respect to such new Acasti Acquisition
Proposal or the date specified in Section 6.2(b)(iv) with respect to such new Acasti Intervening Event; provided that
each such new Right to Match Period will be three (3) Business Days in length.

If Acasti provides Grace with an Acasti Superior Proposal Notice or Acasti Intervening Event Notice on a date that is
less than five (5) Business Days prior to the Acasti Meeting, Acasti shall adjourn the Acasti Meeting to a date that is
not later than the tenth (10th) Business Day following the first day of the Right to Match Period.

€9]
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Nothing contained in this Section 6.2 shall prohibit the Acasti Board of Directors from:

responding through a directors’ circular or otherwise as required by applicable Laws to an Acasti Acquisition
Proposal that it determines is not an Acasti Superior Proposal, provided that Acasti shall provide Grace and its

(1) outside legal counsel with a reasonable opportunity to review the form and content of such circular or other
disclosure and provided that such circular or other disclosure recommends that the Acasti Shareholders reject
such Acasti Acquisition Proposal; or

calling and/or holding a meeting of the Acasti Shareholders requisitioned by the Acasti Shareholders in
accordance with the QC Act or taking any other action with respect to an Acasti Acquisition Proposal to

(i)
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the extent ordered or otherwise mandated by a court of competent jurisdiction in accordance with applicable
Laws and provided that any information circular or other document required in connection with such meeting
recommends that the Acasti Shareholders vote against any proposed resolution in favor of or necessary to
complete such Acasti Acquisition Proposal.

Acasti shall ensure that each of the Acasti Subsidiaries, and each of its and their respective Representatives, is aware of

(h) the provisions of Section 6.1 and this Section 6.2 and Acasti shall be responsible for any breach of Section 6.1 or this
Section 6.2 by such Persons.
6.3 Grace Non-Solicitation
Subject to Section 6.4, until the earlier of the Closing or the date, if any, on which this Agreement is terminated pursuant
(a) to Section 7.1, Grace shall not, and Grace shall cause each of its Representatives not to, directly or indirectly through

any other Person:

initiate, solicit, facilitate or knowingly encourage (including by way of furnishing or affording access to
(1) information), or take any other action that intentionally promotes, directly or indirectly, or may reasonably
cause, any inquiries or the making of any proposal or offer with respect to a Grace Acquisition Proposal;

participate or engage in any discussions or negotiations regarding, or otherwise cooperate in any way with, or
(i1) assist or participate in, knowingly encourage or otherwise facilitate, any effort or attempt by any other Person
(other than Acasti and its Affiliates) to make or complete a Grace Acquisition Proposal;

(ii1) effect any Grace Change of Recommendation (other than in accordance with Section 6.4); or

accept or enter into, or publicly propose to accept or enter into, any letter of intent, memorandum of
understanding, agreement in principle, merger agreement, acquisition agreement, transaction agreement,

(iv) implementation agreement, option agreement, joint venture agreement, alliance agreement, partnership
agreement or other agreement, arrangement or undertaking constituting or related to, or that would reasonably
be expected to lead to, any Grace Acquisition Proposal (an “Grace Acquisition Agreement”).

(b)

(©
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Grace shall, and shall cause each of its and their respective Representatives to, immediately upon execution of
this Agreement cease and cause to be terminated any solicitation, encouragement, discussion or negotiation with or
involving any Person (other than Acasti and its Affiliates) conducted heretofore by Grace, or any of its Representatives,
with respect to any Grace Acquisition Proposal or which could reasonably be expected to lead to a Grace Acquisition
Proposal and, in connection therewith, Grace will immediately discontinue access by any Person (other than Grace
and its Affiliates) to any data room (virtual or otherwise) established by Grace or its Representatives for such purpose.
Grace agrees not to release any third party (other than Acasti and its Affiliates) from any “standstill” agreement to
which it is a party (it being acknowledged and agreed that (A) the automatic termination of any “standstill” or similar
provisions of any agreement as the result of the entering into and announcement of this Agreement pursuant to the
express terms of any such agreement shall not itself be a violation of this Section 6.3(b); and (B) the foregoing shall not
prevent the Grace Board of Directors from considering a Grace Acquisition Proposal and accepting a Grace Superior
Proposal that might be made by any such Person if the remaining provisions of this Section 6.3 have been complied
with). Immediately following the execution of this Agreement, Grace will terminate all access by third parties (other
than Grace’s Representatives) to the Grace Data Room and within two (2) Business Days from the date hereof, Grace
shall request the return or destruction of all confidential non-public information provided to any third parties who have
entered into a confidentiality agreement with Grace since October 1, 2020 relating to any potential Grace Acquisition
Proposal and shall use commercially reasonable efforts to ensure that such requests are honored in accordance with the
terms of such confidentiality agreements.

Grace shall promptly (and in any event within 24 hours of receipt) notify Acasti, at first orally and then in writing,
of any proposal, inquiry, offer or request relating to or constituting a Grace Acquisition Proposal, or which could
reasonably be expected to lead to a Grace Acquisition Proposal, in each case, received on or after the date hereof,
of which Grace or any of its Representatives is or becomes aware, or any request received by Grace any of its
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Representatives for non-public information relating to Grace in connection with a potential or actual Grace Acquisition
Proposal or for access to the properties, books and records or a list of securityholders of Grace in connection with a
potential or actual Grace Acquisition Proposal. Such notice shall include the identity of the Person making such Grace
Acquisition Proposal or proposal, inquiry, offer or request and a description of the material terms and conditions of such
Grace Acquisition Proposal or proposal, inquiry, offer or request, including a copy of any written material submitted to
Grace or its Representatives. Grace will keep Grace promptly and fully informed of the status, including any change to
the material terms and conditions, of any such Grace Acquisition Proposal, proposal, inquiry, offer or request.

(d)

(e)

-77-

Following receipt by Grace of any proposal, inquiry, offer or request (or any amendment thereto) that is not a Grace
Acquisition Proposal but which Grace reasonably believes could lead to a Grace Acquisition Proposal, Grace may
respond to the proponent to advise it that Grace can only enter into discussions or negotiations with a party in
accordance with this Agreement.

Notwithstanding Section 6.3(a) or any other provision of this Agreement to the contrary, if after the date hercof
and before obtaining the Grace Stockholder Approval, Grace or any of its Representatives receives a written Grace
Acquisition Proposal (including, an amendment, change or modification to a Grace Acquisition Proposal made prior to
the date hereof) that did not result from a breach of this Section 6.3, Grace and its Representatives may:

contact the Person making such Grace Acquisition Proposal and its Representatives solely for the purpose of
clarifying the terms and conditions of such Grace Acquisition Proposal and the likelihood of its consummation
so as to determine whether such Grace Acquisition Proposal is, or would reasonably be expected to lead to, a
Grace Superior Proposal; and

(i)

if the Grace Board of Directors determines in good faith, after consultation with its outside legal counsel
and financial advisors, that such Grace Acquisition Proposal is, or would reasonably be expected to lead to,

(i1) a Grace Superior Proposal and, after consultation with its outside legal counsel, that the failure to take the
relevant action would reasonably be expected to constitute a breach of the fiduciary duties of the Grace Board
of Directors under applicable Law:

A) furnish information with respect to Grace to the Person making such Grace Acquisition Proposal and
its Representatives; and

(B) engage in discussions and negotiations with respect to a Grace Acquisition Proposal with the Person
making such Grace Acquisition Proposal and its Representatives,

provided that (i) Grace first enters into a confidentiality agreement with such Person that is no less favorable

(including with respect to any “standstill” and similar provisions) to Grace than the Non-Disclosure

Agreement, and sends a copy of such agreement to Acasti promptly following its execution and (ii) Grace

contemporaneously provides to Acasti any non-public information concerning Grace that is provided to such

Person which was not previously provided to Acasti or its Representatives.

-78-

6.4 Acasti Right to Match

(2)

Notwithstanding Section 6.3(a) or any other provision of this Agreement to the contrary, Grace may, at any time after
the date of this Agreement and prior to obtaining the Grace Stockholder Approval, (x) accept, approve or enter into
any agreement, understanding or arrangement in respect of a Grace Acquisition Proposal (with the exception of a
confidentiality agreement described in Section 6.3(e)(ii), the execution of which shall not be subject to the conditions
of this Section 6.4(a) and shall be governed by Section 6.3(e) or (y) effect a Grace Change of Recommendation with
respect to any Grace Acquisition Proposal, if and only if:
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(1)

(i)

(iii)

(iv)

)

(vi)

such Grace Acquisition Proposal did not result from a breach of Section 6.3 and Grace has complied with the
other terms of this Section 6.4;

the Grace Board of Directors has determined in good faith, after consultation with its outside legal counsel
and financial advisors, that such Grace Acquisition Proposal constitutes a Grace Superior Proposal and,
after consultation with its outside legal counsel, that the failure to take the relevant action would reasonably
be expected to constitute a breach of the fiduciary duties of the Grace Board of Directors to the Grace
Stockholders under applicable Laws;

Grace has (A) delivered a Grace Superior Proposal Notice to Acasti and (B) provided Acasti with a copy of
the document(s) containing such Grace Acquisition Proposal;

the Right to Match Period shall have elapsed from the later of the date on which Acasti received the Grace
Superior Proposal Notice and the date on which Acasti received a copy of the documents referred to in clause
(B) of Section 6.4(a)(iii), it being understood that the Right to Match Period shall expire at 5:00 p.m. (Montreal
time) at the end of the fifth (5th) full Business Day following such later date; provided, that the Right to Match
Period shall be subject to Section 6.4(e);

if Acasti has offered to amend the terms of this Agreement and the Merger during the Right to Match Period
pursuant to Section 6.4(b), the Grace Board of Directors has determined in good faith, after consultation
with its outside legal counsel and financial advisors, that such Grace Acquisition Proposal continues to be a
Grace Superior Proposal when assessed against this Agreement and the Transaction as they are proposed to
be amended as at the termination of the Right to Match Period and, after consultation with its outside legal
counsel, that the failure to take the relevant action would reasonably be expected to constitute a breach of the
fiduciary duties of the Grace Board of Directors under applicable Laws; and

with respect to clause (x) above, Grace has previously or concurrently will have terminated this Agreement
pursuant to Section 7.1(c)(ii) and paid the Termination Fee pursuant to Section 7.2.

(b)
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Other than in connection with a Grace Acquisition Proposal (which shall be subject to Section 6.4(a)), Grace may, at
any time after the date of this Agreement and prior to obtaining the Grace Stockholder Approval, effect a Grace Change
of Recommendation with respect to any Grace Intervening Event, if and only if:

(i)

(i)

(iif)

(iv)

)

Grace has complied with the other terms of this Section 6.4;

the Grace Board of Directors has determined in good faith, after consultation with its outside legal counsel,
that the failure to take such action would reasonably be expected to constitute a breach of the fiduciary duties
of the Grace Board of Directors to the Grace Stockholders under applicable Laws;

Grace has delivered a Grace Intervening Event Notice to Grace;

the Right to Match Period shall have elapsed from the date on which Acasti received the Grace Intervening
Event Notice, it being understood that the Right to Match Period shall expire at 5:00 p.m. (Montreal time) at
the end of the fifth (5th) full Business Day following such later date; provided, that the Right to Match Period
shall be subject to Section 6.4(e);

if Acasti has offered to amend the terms of this Agreement and the Merger during the Right to Match Period
pursuant to Section 6.4(c), the Grace Board of Directors has determined in good faith, after consultation with
its outside legal counsel, that when assessed against this Agreement and the Transaction as they are proposed
to be amended as at the termination of the Right to Match Period, that the failure to effect a Grace Change
of Recommendation would reasonably be expected to constitute a breach of the fiduciary duties of the Grace
Board of Directors under applicable Laws.
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During the Right to Match Period, Acasti will have the opportunity, but not the obligation, to offer to amend the terms
of this Agreement and the Transaction. Grace agrees that, if requested by Acasti, it will negotiate with Acasti in good
faith to make such amendments to the terms of this Agreement and the Transaction as would enable it to proceed with
the Transaction on such amended terms. The Grace Board of Directors will review in good faith any such offer made by
Acasti to amend the terms of this Agreement and the Transaction in order to determine, in consultation with financial
advisors and outside legal counsel, whether such offer to amend the terms of this Agreement and the Transaction would,
if accepted, result in either (i) the applicable Grace Acquisition Proposal ceasing to be a Grace Superior Proposal or
(i1) the Grace Board of Directors not being permitted to effect a Grace Change of Recommendation in accordance
with Section 6.4(b), in each case when assessed against this Agreement and the Transaction as they are proposed to
be amended as at the termination of the Right to Match Period. If the Grace Board of Directors so determines, Grace
will promptly advise Acasti of its determination and will promptly thereafter accept the offer by Acasti to amend the
terms of this Agreement and the Transaction, and the Parties agree to take such actions and execute such documents
as are necessary to give effect to the foregoing. If the Grace Board of Directors determines, in good faith and after
consultation with financial advisors and outside legal counsel, that the applicable Grace Acquisition Proposal remains
a Grace Superior Proposal and therefore rejects Acasti’s amended proposal, Grace may terminate this Agreement
pursuant to Section 7.1(c)(ii); provided, however, that Grace must concurrently therewith pay to Acasti the Termination
Fee, if any, payable to Acasti under Section 7.2 and must prior to or concurrently with such termination enter into a
binding agreement, understanding or arrangement with respect to such Grace Acquisition Proposal. If the Grace Board
of Directors determines, in good faith and after consultation with outside legal counsel, that the failure to effect a Grace
Change of Recommendation as a result of the Grace Intervening Event would reasonably be expected to constitute a
breach of the fiduciary duties of the Grace Board of Directors under applicable Laws and therefore rejects Acasti’s
amended proposal, Grace may effect a Grace Change of Recommendation and Acasti may terminate this Agreement
pursuant to Section 7.1(d)(i), in which case Grace must pay to Acasti the Termination Fee, if any, payable to Acasti
under Section 7.2.

(d)

(e)

®
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The Grace Board of Directors shall reaffirm the Grace Recommendation by news release as soon as reasonably
practicable after (i) the Grace Board of Directors determines that a Grace Acquisition Proposal which has been publicly
announced or made is not a Grace Superior Proposal; or (ii) the Grace Board of Directors determines that a Grace
Acquisition Proposal which previously constituted a Grace Superior Proposal would cease to be a Grace Superior
Proposal when assessed against this Agreement and the Transaction as they are proposed to be amended as at the
termination of the Right to Match Period. Acasti shall be given a reasonable opportunity to review and comment on
the form and content of any such news release. Such news release shall state that the Grace Board of Directors has
determined that the applicable Grace Acquisition Proposal is not a Grace Superior Proposal.

Each successive amendment, change or modification to any Grace Acquisition Proposal that results in an increase in,
or modification of, the consideration (or value of such consideration) to be received by the Grace Stockholders or other
amendment, change or modification to any other material terms and conditions thereof or any material change to the
facts and circumstances relating to the Grace Intervening Event shall constitute a new Grace Acquisition Proposal or
Grace Intervening Event, as applicable, for the purposes of this Section 6.4 and shall require the delivery of a new Grace
Superior Proposal Notice or new Grace Intervening Event Notice, as applicable, and result in the commencement of a
new Right to Match Period from the date specified in Section 6.4(a)(iv) with respect to such new Grace Acquisition
Proposal or the date specified in Section 6.4(b)(iv) with respect to such new Grace Intervening Event, provided that
each such new Right to Match Period will be three (3) Business Days in length.

Nothing contained in this Section 6.4 shall prohibit the Grace Board of Directors from calling and/or holding a
meeting of the Grace Stockholders requisitioned by the Grace Stockholders in accordance with the DGCL or taking
any other action with respect to a Grace Acquisition Proposal to the extent ordered or otherwise mandated by a court
of competent jurisdiction in accordance with applicable Laws and provided that any information statement or other
document required in connection with such meeting recommends that the Grace Stockholders vote against any proposed
resolution in favor of or necessary to complete such Grace Acquisition Proposal.
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Grace shall ensure that each of its Representatives is aware of the provisions of Section 6.3 and this Section 6.4 and
Grace shall be responsible for any breach of Section 6.3 or this Section 6.4 by such Persons.

ARTICLE 7
TERMINATION

This Agreement may be terminated at any time prior to the Closing by mutual written consent of Acasti and Grace.

This Agreement may be terminated by either Acasti or Grace at any time prior to the Closing:

if the Closing does not occur on or before the Outside Date, except that the right to terminate this Agreement
under this Section 7.1(b)(i) shall not be available to a Party if the failure of that Party or any of its Affiliates
to fulfill any of its obligations or the breach of any of its representations and warranties under this Agreement
has been a principal cause of, or resulted in, the failure of the Closing to occur by the Outside Date;

if the Acasti Shareholder Resolution is not adopted by the Acasti Shareholders in accordance with applicable
Laws at the Acasti Meeting or any adjournment or postponement thereof; provided; however, that the right
to terminate this Agreement under this Section 7.1(b)(ii) shall not be available to Acasti where the failure to
obtain the Acasti Shareholder Approval shall have been caused by the action or failure to act of Acasti and
such action or failure to act constitutes a material breach by Acasti of its obligations under Section 5.3 (other
than any breach that is caused by Grace’s material breach of such Section that prevents Acasti from timely
filing the Proxy Statement or the Form S-4 in accordance Section 5.3), Section 5.4, Section 5.5, Section 6.1 or
Section 6.2; or

there shall be passed any Law that makes consummation of the Transaction illegal or otherwise prohibited or
if any Governmental Authority of competent jurisdiction shall have issued an Order or taken any other action
restraining, enjoining or otherwise prohibiting the Merger, and such Order or other action is or shall have
become final and non-appealable.

This Agreement may be terminated by Grace at any time prior to the Closing:

(1)

if Acasti shall have effected an Acasti Change of Recommendation;

(d)

(i)

(1ii)

(iv)

)

(vi)
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subject to Grace complying with the terms of Section 6.3 and Section 6.4 and paying the Termination Fee
to Acasti in accordance with Section 7.2, to concurrently enter into a Grace Acquisition Agreement that
constitutes a Grace Superior Proposal;

if Acasti materially breaches any of the provisions of Section 6.1 or Section 6.2;

if Acasti breaches any of its representations, warranties, covenants or agreements contained in this Agreement
(other than as provided in Section 7.1(c)(iii) above), which breach would cause any of the conditions set forth
in Section 8.3 not to be satisfied and which breach is not cured within thirty (30) days following written notice
of such breach or by its nature or timing cannot be cured within that time;

if a Material Adverse Effect on Acasti shall have occurred since the date of this Agreement; or

if the Acasti Shares to be issued as Merger Consideration shall not have been approved for listing on
NASDAQ, subject only to official notice of issuance.

This Agreement may be terminated by Acasti at any time prior to the Closing:
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6))] if Grace shall have effected a Grace Change of Recommendation;

(ii) if the Grace Stockholder Approval is not obtained within five (5) Business Days of the date the SEC declares
the Form S-4 effective in accordance with the provisions of the 1933 Securities Act;

subject to Acasti complying with the terms of Section 6.1 and Section 6.2 and paying the Termination Fee in

(iii) accordance with Section 7.2, to concurrently enter into an Acasti Acquisition Agreement that constitutes an

Acasti Superior Proposal;

(iv) if Grace materially breaches any of the provisions of Section 6.3 or Section 6.4;

if Grace breaches any of its representations, warranties, covenants or agreements contained in this Agreement
(other than as provided in Section 7.1(d)(iv) above), which breach would cause any of the conditions set forth

) in Section 8.2 not to be satisfied and which breach is not cured within thirty (30) days following written notice
of such breach or by its nature or timing cannot be cured within that time; or
(vi) if a Material Adverse Effect on Grace shall have occurred since the date of this Agreement.

7.2

-83-

The Party desiring to terminate this Agreement pursuant to this Section 7.1 (other than Section 7.1(a)) shall deliver
written notice of such termination to each other Party hereto specifying with particularity the reason for such
termination, and any such termination shall be effective as of the later of (i) immediately upon delivery of such written
notice to the other Party or (ii) the expiration of any applicable cure period under this Section 7.1.

(e)

Termination Fee

If an Acasti Termination Fee Event occurs, Acasti shall pay to Grace the Termination Fee by wire transfer in
immediately available funds to an account specified by Grace. If a Grace Termination Fee Event occurs, Grace shall
(a) pay to Acasti the Termination Fee, as proceeds of disposition of Acasti’s rights under this Agreement, by wire transfer
in immediately available funds to an account specified by Acasti. The Termination Fee shall be payable by Acasti at the
time specified in Section 7.2(b). The Termination Fee shall be payable by Grace at the time specified in Section 7.2(c).

(b) “Acasti Termination Fee Event” means:

@ the termination of this Agreement by Acasti pursuant to Section 7.1(d)(iii), in which case the Termination Fee
shall be paid by Acasti concurrent with the Acasti Termination Fee Event;

(ii) the termination of this Agreement by Grace pursuant to Section 7.1(c)(i), in which case the Termination Fee
shall be paid by Acasti within two (2) Business Days of the Acasti Termination Fee Event;

the termination of this Agreement by Grace pursuant to 7.1(b)(ii)) where the failure to obtain the Acasti

Shareholder Approval shall have been caused by the action or failure to act of Acasti and such action or failure

(ii1) to act constitutes a material breach by Acasti of its obligations under Section 5.3 (other than any breach that is

caused by Grace’s material breach of such Section that prevents Acasti from timely filing the Proxy Statement

or the Form S-4 in accordance Section 5.3), Section 5.4, Section 5.5, Section 6.1 or Section 6.2; or

the termination of this Agreement by either Acasti or Grace pursuant to Section 7.1(b)(i) or Section 7.1(b)(ii)
or by Grace pursuant to Section 7.1(c)(iii), if, in any of the foregoing cases, (x) prior to such termination, an
Acasti Acquisition Proposal shall have been publicly announced or made to Acasti or the Acasti Shareholders
(iv) and has not been publicly withdrawn prior to the Acasti Meeting and (y) within twelve (12) months following
such termination, Acasti or one or more of the Acasti Subsidiaries shall have entered into an Acasti Acquisition
Agreement or consummated any transaction in respect of any Acasti Acquisition Proposal (provided, that for
purposes of this clause (iii), the references to “30%” in the definition of Acasti Acquisition Proposal shall be
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(d)

deemed to be references to 50%), in which case the Termination Fee shall be paid by Acasti on the date of
consummation of such transaction.

-84-
“Grace Termination Fee Event” means:

@ the termination of this Agreement by Grace pursuant to Section 7.1(¢)(ii), in which case the Termination Fee
shall be paid by Grace concurrent with the Grace Termination Fee Event;
(ii) the termination of this Agreement by Acasti pursuant to Section 7.1(d)(i) or Section 7.1(d)(ii), in which case
the Termination Fee shall be paid by Grace within two (2) Business Days of the Grace Termination Fee Event;
the termination of this Agreement by either Acasti or Grace pursuant to Section 7.1(b)(i) or Section 7.1(b)(ii)
(other than a termination by Grace pursuant to Section 7.1(b)(ii) in circumstances constituting an Acasti
Termination Fee Event described in Section 7.2(b)(iii)) or by Acasti pursuant to Section 7.1(d)(iv), if, in any of
the foregoing cases, (x) prior to such termination, a Grace Acquisition Proposal shall have been made public or
proposed publicly to Grace or Grace Stockholders or otherwise communicated to the Grace Board of Directors
(ii1) and has not been publicly withdrawn prior to obtaining the Grace Stockholder Approval and (y) within twelve
(12) months following such termination, Grace shall have entered into a Grace Acquisition Agreement or
consummated any transaction in respect of any Grace Acquisition Proposal (provided, that for purposes of this
clause (iii), the references to “30%” in the definition of Grace Acquisition Proposal shall be deemed to be
references to “50%"), in which case the Termination Fee shall be paid by Grace on the date of consummation
of such transaction.

Notwithstanding anything in this Agreement to the contrary (including Section 9.2): if this Agreement is terminated by
(1) (A) either Acasti or Grace pursuant to Section 7.1(b)(ii) or (B) Grace pursuant to Section 7.1(c)(vi), then Acasti shall
reimburse Grace for all reasonable and documented out-of-pocket fees and expenses of outside counsel and accountants
(excluding accounting audit fees) incurred by Grace in connection with this Agreement and the Transaction in an
amount not to exceed $500,000 or (ii) Acasti pursuant to Section 7.1(d)(ii), then Grace shall reimburse Acasti for all
reasonable and documented out-of-pocket fees and expenses of outside counsel and accountants (excluding accounting
audit fees) incurred by Acasti in connection with this Agreement and the Transaction in an amount not to exceed
$500,000. To the extent a Termination Fee is or subsequently becomes payable by a Party who paid or is required to
pay reimbursement of expenses pursuant to this Section 7.2(d), then the Termination Fee payable by such Party shall be
reduced by the amount of such expense reimbursement to the extent such Party has already paid such reimbursement
of expenses pursuant to this Section 7.2(d).

7.3

(e)

89)
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Each Party acknowledges that the payment amounts set out in this Section 7.2 are proceeds of disposition of the rights
under the Agreement of the Party receiving such payment amount. Each of Acasti and Grace irrevocably waives any
right that it may have to raise as a defense that any such proceeds are excessive or punitive. The Parties agree that the
payment of an amount pursuant to this Section 7.2 in the manner provided herein is the sole and exclusive remedy of
Acasti or Grace, as applicable, in respect of the event giving rise to such payment; provided, however, that nothing
contained in this Section 7.2, and no payment of any such amount, shall relieve or have the effect of relieving a Party in
any way from liability for damages incurred or suffered by the other Party as a result of an intentional or willful breach
of this Agreement.

Notwithstanding any other provision in this Agreement, in no event shall either Party be required to pay the Termination
Fee more than once or pay any amount under this Section 7.2 that exceeds $1,000,000.

Effect of Termination Payment
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For greater certainty, the Parties agree that the payment of the amount pursuant to Section 7.2 is the sole monetary remedy as a
result of the occurrence of any of the events referred to in Section 7.2(b) or Section 7.2(c); provided that neither the termination of this
Agreement nor anything contained in Section 7.2(b) or Section 7.2(c) shall relieve any Party from any liability for fraud or any intentional
or willful breach by it of this Agreement. Subject to the immediately preceding sentence, nothing in this Agreement shall preclude a Party
from seeking damages in respect of losses incurred or suffered by such Party as a result of any breach of this Agreement by the other
Party, seeking injunctive relief to restrain any breach or threatened breach of the covenants or agreements set forth in this Agreement
or the Non-Disclosure Agreement or otherwise, or seeking specific performance of any of such covenants or agreements, without the
necessity of posting bond or security in connection therewith.

ARTICLE 8
CONDITIONS PRECEDENT

8.1 Mutual Conditions Precedent

The respective obligations of the Parties to complete the Merger are subject to the satisfaction, or mutual waiver by Grace and
Acasti, on or before the Closing Date, of each of the following conditions, each of which are for the mutual benefit of the Parties and
which may be waived, in whole or in part, by Grace and Acasti at any time:

(a) the Acasti Shareholder Approval shall have been obtained at the Acasti Meeting in accordance with applicable Laws;
(b) the Grace Stockholder Approval shall have been obtained in accordance with applicable Laws;

the Form S-4 shall have been declared effective and no stop order suspending the effectiveness of the Form S-4 shall

(c) -
be in effect;

(1) the existing Acasti Shares shall have been listed on NASDAQ as of the date of this Agreement and the Closing Date

(d) and (ii) the Acasti Shares to be issued as Merger Consideration have been approved for listing on NASDAQ, subject

only to official notice of issuance;

-86-

no applicable Law or Order shall be and remain in effect which imposes, and no suit, action, claim, proceeding or
investigation shall be pending or threatened by any Governmental Authority which seeks to impose, any material
limitations on Acasti’s ownership of Grace or any requirement that Grace, MergerCo or Acasti or any of their respective
Subsidiaries agree to or implement any Restraint;

(e)

(i) no Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered
any Law or Order (whether temporary, preliminary or permanent), in any case which is in effect and which prevents
or prohibits consummation of the Merger or any of the other transactions contemplated in this Agreement and (ii) no
Governmental Authority shall have instituted any Proceeding (which remains outstanding at what would otherwise be
the Closing Date) before any Governmental Authority of competent jurisdiction seeking to enjoin, restrain or otherwise
prohibit consummation of the Transaction;

®

the Grace Debt Conversion shall have been completed and all issued and outstanding Grace Notes shall have been
cancelled;

(@

(h) the Grace Liability Settlement shall have been completed;

the Grace IP Transfer Contract, in form satisfactory to Acasti, shall have been duly executed; provided, that, for the
6))] avoidance of doubt, the transfer of Intellectual Property thereunder shall not be required to be recorded with the U.S.
Patent & Trademark Office on or prior to the Closing Date; and

G the PPP loan shall have been forgiven pursuant to the CARES Act prior to the maturity of the PPP Loan or repaid in
full and terminated.
8.2 Additional Conditions Precedent to the Obligations of Acasti
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The obligation of Acasti to complete the Merger shall be subject to the satisfaction, or waiver by Acasti, on or before the Closing
Date, of each of the following conditions, each of which is for the exclusive benefit of Acasti and which may be waived by Acasti at any
time, in whole or in part, in its sole discretion and without prejudice to any other rights that Acasti may have:

(a)

(b)

Grace shall have complied in all material respects with its obligations, covenants and agreements in this Agreement to
be performed and complied with on or before the Closing Date;

(i) the representations and warranties of Grace in Sections 3.2(a), 3.2(b), 3.2(e), and 3.2(z) shall be true and correct
in all material respects, as of the date of this Agreement and as of the Closing Date, as if made on such date (except
for such representations and warranties which refer to or are made as of another specified date, in which case such
representations and warranties shall have been true and correct as of that date); and (ii) the representations and
warranties of Grace set forth in Section 3.2 (other than those referenced in clause (i) above) shall be true and correct
(disregarding for this purpose all materiality or Material Adverse Effect qualifications contained therein) as of the date
of this Agreement and as of the Closing Date, as if made on and as of such date (except for such representations and
warranties which refer to or are made as of another specified date, in which case such representations and warranties
shall have been true and correct as of that date), except for breaches of representations and warranties which have not
had and would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect with
respect to Grace;

(©

(d)

(e)
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since the date of this Agreement, no Material Adverse Effect with respect to Grace shall have occurred and be
continuing;

Grace shall deliver to Acasti a notice to the IRS, in accordance with the requirements of Treasury Regulations Section
1.897-2(h)(2), in substantially the form attached as Exhibit B-1, dated as of the Closing Date and duly executed by
Grace (the “IRS Notice”), together with written authorization for Acasti to deliver such IRS Notice form to the IRS on
behalf of Grace after the Closing, and a FIRPTA Notification Letter, in substantially the form attached as Exhibit B-2,
dated as of the Closing Date and duly executed by Grace; and

Acasti shall have received a certificate of Grace signed by a senior officer of Grace for and on behalf of Grace and
dated the Closing Date certifying that the conditions set out in Section 8.2(a), Section 8.2(b) and Section 8.2(c) have
been satisfied.

8.3 Additional Conditions Precedent to the Obligations of Grace

The obligation of Grace to complete the Merger shall be subject to the satisfaction, or waiver by Grace, on or before the Closing
Date, of each of the following conditions, each of which is for the exclusive benefit of Grace and which may be waived by Grace at any
time, in whole or in part, in its sole discretion and without prejudice to any other rights that Grace may have:

(2)

(b)

each of the Acasti Parties shall have complied in all material respects with its obligations, covenants and agreements in
this Agreement to be performed and complied with on or before the Closing Date;

(i) the representations and warranties of the Acasti Parties set forth in Sections 3.1(a), 3.1(b), 3.1(e), 3.1(v) and 3.1(aa)
shall be true and correct in all material respects, as of the date of this Agreement and as of the Closing Date, as if
made on such date (except for such representations and warranties which refer to or are made as of another specified
date, in which case such representations and warranties shall have been true and correct as of that date); and (ii) the
representations and warranties of the Acasti Parties set forth in Section 3.1 (other than those referenced in clause (i)
above) shall be true and correct (disregarding for this purpose all materiality or Material Adverse Effect qualifications
contained therein) as of the date of this Agreement and as of the Closing Date, as if made on and as of such date (except
for such representations and warranties which refer to or are made as of another specified date, in which case such
representations and warranties shall have been true and correct as of that date), except for breaches of representations
and warranties which have not had and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect with respect to Acasti;
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© since the date of this Agreement, no Material Adverse Effect with respect to Acasti shall have occurred and be
continuing;
Grace shall have received a certificate of Acasti signed by a senior officer of Acasti for and on behalf of Acasti and
(d) dated the Closing Date certifying that the conditions set out in Section 8.3(a), Section 8.3(b) and Section 8.3(c) have
been satisfied; and
(e) Grace shall have received the following documents, each of which shall be in full force and effect:
written resignations in forms satisfactory to Grace, dated as of the Closing Date and effective as of the Closing
6)) executed by the officers and directors of Acasti who are not to continue as officers or directors of Acasti or
Acasti Subsidiaries pursuant to Section 5.12 hereof;
a certificate of the Secretary of Acasti certifying, (i) as complete, accurate and in effect as of the Closing,
(A) attached copies of Acasti’s organizational documents and (B) all requisite resolutions or actions of the
(ii) Acasti Board of Directors approving the execution and delivery of this Agreement and the other agreements
contemplated hereby to which it is a party and the consummation of the transactions contemplated hereby, and
(i1) as to the incumbency and signatures of the officers of Acasti executing this Agreement or other agreement
document, certificate or instrument relating to the transactions contemplated hereby; and
a certificate of good standing (or its equivalent) of Acasti in its jurisdiction of organization, dated no more
(ii1) . . .
than (5) Five Business Days before the Closing Date.
8.4 Notice and Cure Provisions

Each Party will give prompt notice to the other of the occurrence, or failure to occur, at any time from the date hereof until the
Effective Time, of any event or state of facts which occurrence or failure would, or would be reasonably likely to:

(2)

(b)

cause any of the representations or warranties of such Party contained herein to be untrue or inaccurate between the
date hereof and the Effective Time such that the condition set forth in Section 8.2(b) or Section 8.3(b) would fail to be
satisfied; or

result in the failure to comply with or satisfy any covenant or agreement to be complied with or satisfied by such Party
hereunder prior to the Effective Time such that the condition set forth in Section 8.2(a) or Section 8.3(a) would fail to
be satisfied.

Subject as herein provided, a Party may elect not to complete the transactions contemplated hereby pursuant to the conditions
precedent contained in Sections 8.1, 8.2 and 8.3 in favor of such Party, or exercise any termination right arising therefrom, if forthwith,
and in any event prior to the Effective Time, such Party has delivered a written notice to the other specifying in reasonable detail all
breaches of covenants, representations and warranties or other matters which the Party delivering such notice is asserting as the basis for
the non-fulfillment of the applicable condition precedent or the exercise of the termination right, as the case may be. If any such notice is
delivered and the Party receiving such notice is proceeding diligently to cure such matter (if such matter is susceptible to being cured), the
Party delivering such notice may not terminate this Agreement until the earlier of the Outside Date and the expiration of a period of thirty
(30) days from such notice. If such notice has been delivered prior to the date of the Acasti Meeting, such meeting shall be postponed
until the expiry of such period. For greater certainty, in the event that such matter is cured within the time period referred to herein, this
Agreement may not be terminated as a result of such matter.

-89-

8.5 Satisfaction of Conditions
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The conditions precedent set out in Sections 8.1, 8.2 and 8.3 shall be conclusively deemed to have been satisfied, waived or
released when, with the approval of Grace and Acasti, the Merger is completed.

ARTICLE 9
GENERAL

9.1 Notices

Any demand, notice or other communication to be given in connection with this Agreement must be given in writing and will
be given by personal delivery or by facsimile or electronic transmission, addressed to the recipient as follows:

(a) if to Grace:

Grace Therapeutics, Inc.
685 US Highway 1

North Brunswick, NJ 08902
Phone: (646) 668-4502
Fax: (848) 209-9337

Attention:  George Kottayil
Facsimile: (848) 209-9337
E-mail: gkottayil@gtrx.com

with a copy (which will not constitute notice) to:

Reed Smith LLP
599 Lexington Avenue, 22nd Floor
New York, NY 10022

Attention:  Jennifer Cheng; Niket Rele
E-mail: jcheng@reedsmith.com; nrele@reedsmith.com
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(b) if to Acasti:

Acasti Pharma Inc.

3009 boul. de la Concorde E.
Suite 102

Laval, Québec

H7E 2B5

Attention:  Jan D’Alvise
E-mail: j.dalvise@acastipharma.com

with a copy (which will not constitute notice) to:

Osler, Hoskin & Harcourt LLP
1000, rue De La Gauchetiére Ouest
Bureau 2100

Montréal, Québec

Canada H3B 4W5

Attention:  Francois Paradis

E-mail: fparadis@osler.com
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or to such other street address, individual or electronic communication number or address as may be designated by written notice given by
either Party to the other in any manner stated in this Section 9.1. Any demand, notice or other communication given by personal delivery
will be conclusively deemed to have been given on the day of actual delivery thereof and, if given by electronic communication, on the
day of transmittal thereof if given during the normal business hours of the recipient and on the Business Day during which such normal
business hours next occur if not given during such hours on any day.

9.2 Expenses

Except as otherwise specified herein (including, without limitation, in Section 7.2(d)) or as otherwise expressly included in the
calculation of a Party’s Net Cash or the Exchange Ratio, each Party will pay its legal and accounting costs and expenses incurred in
connection with the preparation, execution and delivery of this Agreement and all documents and instruments executed pursuant to this
Agreement and any other costs and expenses whatsoever and howsoever incurred, and will indemnify and save harmless the others from
and against any claim for any broker’s, finder’s or placement fee or commission alleged to have been incurred as a result of any action by
it, in connection with the transactions hereunder (the “Transaction Expenses”); provided, that to the extent included in the calculation of
a Party’s Net Cash or the Exchange Ratio and the Merger is consummated, such Transaction Expense shall be paid by Acasti to the payee
of such Transaction Expense at the Closing.

9.3 No Assignment

Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned by any Party without the prior
written consent of the other Parties.
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9.4 Benefit of Agreement
Subject to Section 9.8, this Agreement will inure solely to the benefit of and be binding upon each Party hereto.
9.5 Public Announcements

Grace and Acasti shall each publicly announce the Transaction promptly following the execution of this Agreement,

a o . o . .

@) the text and timing of such announcements to be approved in writing by the other Party in advance, acting reasonably.
No Party shall issue any press release or otherwise make any written public statement with respect to the Merger or this
Agreement without the consent of the other Parties (which consent shall not be unreasonably withheld, conditioned or

(b) delayed); provided, that any Party may, without the consent of the other, issue one or more press releases or make one

or more other written public statements with respect to the Merger or this Agreement that do not contain any material
fact or statement which has not been included in a prior press release or written public statement agreed by the Parties
in accordance with this Section 9.5.

Neither Acasti nor MergerCo shall make any filing with any Governmental Authority with respect to the Transaction
(c) without prior consultation with Grace, and Grace shall not make any filing with any Governmental Authority with
respect to the Transaction without prior consultation with Acasti.

The provisions of Sections 9.5(b) and 9.5(c) shall be subject to each Party’s overriding obligation to make any disclosure or
filing required under applicable Laws, and the Party making the disclosure shall use commercially reasonable efforts to give prior oral or
written notice to the other Party and reasonable opportunity for the other Party to review or comment on the disclosure or filing (other
than with respect to confidential information contained in such disclosure or filing), and if such prior notice is not possible, to give notice
immediately following the making of any such disclosure or filing; provided, however, that except as otherwise required pursuant to
this Agreement (other than this Section 9.5), neither Acasti nor Grace shall have any obligation to obtain the consent of or consult with
the other Party prior to any press release, public statement, disclosure or filing with regard to any Acasti Acquisition Proposal, Grace
Acquisition Proposal, Acasti Change of Recommendation or Grace Change of Recommendation.

9.6 Governing Law; Attornment; Service of Process; Waiver of Jury
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This Agreement, and any dispute arising out of, relating to, or in connection with this Agreement shall be governed
by and construed in accordance with the Laws of the State of Delaware without giving effect to any choice or conflict
of law provision or rule (whether of the State of Delaware of any other jurisdiction) that would cause the application
of the Laws of any jurisdiction other than the State of Delaware. Each of the Parties (a) consents to submit itself to
the personal jurisdiction of the Court of Chancery of the State of Delaware (the “Chancery Court”) or, if, but only if,
the Chancery Court lacks subject matter jurisdiction, any federal court located in the State of Delaware with respect to
any dispute arising out of, relating to or in connection with this Agreement or any transaction contemplated hereby, (b)

(a) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any
such court and (c) agrees that it will not bring any action arising out of, relating to or in connection with this Agreement
or any transaction contemplated by this Agreement, in any court other than any such court. The parties irrevocably
and unconditionally waive any objection to the laying of venue of any action, suit or proceeding arising out of this
Agreement or the transactions contemplated hereby in the Chancery Court or, if, but only if, the Chancery Court lacks
subject matter jurisdiction, in any federal court located in the State of Delaware, and hereby further irrevocably and
unconditionally waive and agree not to plead or claim in any such court that any such action, suit or proceeding brought
in any such court has been brought in an inconvenient forum.
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Each Party hereby agrees that any service of process, summons, notice or document by registered mail addressed to
(b) such Person at its address set forth in Section 9.1 shall be effective service of process for any suit, action or proceeding
relating to any dispute arising out of this Agreement or the transactions contemplated by this Agreement.

EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
(c) RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY SUIT, ACTION OR OTHER PROCEEDING
ARISING OUT OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

9.7 Entire Agreement

This Agreement, together with the Non-Disclosure Agreement, the Grace Voting and Lock-Up Agreement(s), constitutes the
entire agreement between the Parties and supersedes all prior agreements and understandings, both written and oral, among the Parties,
with respect to the subject matter thereof.

9.8 Third Party Beneficiaries

Except as provided in Sections 5.1 and 5.8, this Agreement shall not confer any rights or remedies upon any Person other than
the Parties and their respective successors and permitted assigns.

9.9 Amendment

This Agreement may, at any time and from time to time but not later than the Closing, be amended by written agreement of
the Parties hereto without, subject to applicable Laws, further notice to or authorization on the part of the Acasti Shareholders or Grace
Stockholders.

9.10 Waiver and Modifications

Any Party may (a) waive, in whole or in part, any inaccuracy of, or consent to the modification of, any representation or warranty
made to it hereunder or in any document to be delivered pursuant hereto, (b) extend the time for the performance of any of the obligations
or acts of the other Parties, (c) waive or consent to the modification of any of the covenants herein contained for its benefit or waive or
consent to the modification of any of the obligations of the other Parties hereto or (d) waive the fulfillment of any condition to its own
obligations contained herein. No waiver or consent to the modifications of any of the provisions of this Agreement will be effective or
binding unless made in writing and signed by the Party or Parties purporting to give the same and, unless otherwise provided, will be
limited to the specific breach or condition waived. The rights and remedies of the Parties hereunder are cumulative and are in addition
to, and not in substitution for, any other rights and remedies available at Law or in equity or otherwise. No single or partial exercise by a
Party of any right or remedy precludes or otherwise affects any further exercise of such right or remedy or the exercise of any other right
or remedy to which that Party may be entitled. No waiver or partial waiver of any nature, in any one or more instances, will be deemed
or construed a continued waiver of any condition or breach of any other term, representation or warranty in this Agreement.
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9.11 Severability

Upon any determination that any provision is illegal, invalid or unenforceable, the Parties shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as possible in a mutually acceptable manner in order that the
Merger be consummated as originally contemplated to the fullest extent possible.
9.12 Further Assurances

Subject to the provisions of this Agreement, the Parties will, from time to time, do all acts and things and execute and deliver
all such further documents and instruments, as the other Parties may, either before or after the Closing, reasonably require to effectively
carry out or better evidence or perfect the full intent and meaning of this Agreement.
9.13 Injunctive Relief

The Parties agree that irreparable harm would occur in the event that any of the provisions of this Agreement were not performed
in accordance with their specific terms or were otherwise breached for which money damages would not be an adequate remedy at Law.
It is accordingly agreed that the Parties will be entitled to an injunction or injunctions and other equitable relief to prevent breaches of
this Agreement, any requirement for the securing or posting of any bond in connection with the obtaining of any such injunctive or other
equitable relief hereby being waived.
9.14 No Recourse

Without limiting any other provision in this Agreement, this Agreement may only be enforced against, and any claims or causes
of action that may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement,
may only be made against the Parties hereto.
9.15 Counterparts

This Agreement may be executed and delivered in any number of counterparts (including by facsimile or electronic
transmission), each of which will be deemed to be an original and all of which taken together will be deemed to constitute one and the

same instrument, and each Party may enter into this Agreement by executing a counterpart and delivering it to the other Party (by personal
delivery, facsimile, electronic transmission or otherwise).
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9.16 Definitions

In this Agreement, unless otherwise defined or expressly stated herein or something in the subject matter or the context is clearly
inconsistent therewith:

“10 Day VWAP” means the volume weighted average share price of Acasti Shares over the last ten (10) trading days on
NASDAQ (as reported by Bloomberg L.P. or, if not reported therein, in another authoritative source mutually selected by the Parties)
preceding the two (2) Business Days prior to the Closing Date.

“1933 Securities Act” means the United States Securities Act of 1933, as amended.

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

“Acasti” shall have the meaning ascribed to it in the Recitals.
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“Acasti Acquisition Agreement” shall have the meaning ascribed to it in Section 6.1(a)(iv).

“Acasti Acquisition Proposal” means, at any time, whether or not in writing, any proposal or offer (including any modification
or proposed modification thereto), with respect to:

(a)

(b)

(©)

the acquisition or purchase by any Person or group of Persons acting jointly or in concert of any capital stock or other
voting securities, or securities convertible into or exercisable or exchangeable for any Acasti Shares or other voting
securities of Acasti representing 30% or more of the outstanding voting securities of Acasti (including securities of
Acasti currently beneficially owned by such Person or group of Persons), whether in a single transaction or a series of
related transactions; or

except as disclosed in Section 4.1 of the Acasti Disclosure Letter, the acquisition or purchase, whether in a single
transaction or a series of related transactions, by any Person or group of Persons acting jointly or in concert of any
assets of Acasti and/or one or more of its Subsidiaries (including equity interests of any Subsidiary of Acasti) which
assets individually or in the aggregate contribute 30% or more of the consolidated revenue or represent 30% or more
of the total asset value of Acasti and its Subsidiaries taken as a whole (in each case based on the consolidated financial
statements of Acasti most recently filed prior to such time as part of the Acasti Public Disclosure Record) (or any lease,
license, royalty, long-term supply agreement or other arrangement having a similar economic effect); or

a merger, amalgamation, recapitalization, reorganization, or other business combination (including by way of plan
of arrangement) involving Acasti or any of its Subsidiaries whether in a single transaction or a series of related
transactions,
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in each case excluding the Transaction and excluding any transaction between only Acasti and/or one or more of its Subsidiaries.

“Acasti Board of Directors” means the board of directors of Acasti.

“Acasti Change of Recommendation” means any of the following:

(2)

(b)

(©)

(d)
(e)
®

(@

(h)

the Acasti Board of Directors fails to publicly make the Acasti Recommendation or withholds, withdraws, modifies,
changes or qualifies in a manner adverse to Grace its approval of the Merger or the Acasti Recommendation;

Acasti or the Acasti Board of Directors knowingly makes any public statement inconsistent with the Acasti
Recommendation;

Grace requests in writing that the Acasti Board of Directors publicly reaffirm the Acasti Recommendation and/or
publicly reject any Acasti Acquisition Proposal and the Acasti Board of Directors, in each case, shall not have done
so within five (5) Business Days following receipt of such request or makes any public statement inconsistent with the
Acasti Recommendation;

the Acasti Board of Directors accepts, approves, endorses or recommends any Acasti Acquisition Proposal;

Acasti enters into an Acasti Acquisition Agreement;

Acasti fails to include the Acasti Recommendation in the Proxy Statement;

the Acasti Board of Directors fails to recommend against the acceptance of a tender offer for Acasti Shares within ten
(10) Business Days after commencement; or

Acasti or the Acasti Board of Directors publicly proposes or announces its intention to do any of the foregoing,

it being understood that publicly taking a neutral position or no position with respect to any Acasti Acquisition Proposal until five
(5) Business Days following the public announcement of such Acasti Acquisition Proposal shall not be considered an Acasti Change
of Recommendation (it being further understood that after five (5) Business Days following the public announcement of such Acasti
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Acquisition Proposal, continuing to take no position or a neutral position will be deemed to be an Acasti Change of Recommendation);
provided that all references to five (5) Business Days in this definition of Acasti Change of Recommendation shall be changed to ten (10)
Business Days in the event the applicable Acasti Acquisition Proposal is a tender offer or exchange offer.

“Acasti Data Room” means Acasti’s electronic data room maintained by Acasti as it existed at 11:59 p.m. (Montreal time) as
of the day immediately prior to the date hereof.

“Acasti Disclosure Letter” means the disclosure letter dated the date hereof regarding this Agreement that has been delivered
by Acasti to Grace concurrently with the execution of this Agreement.
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“Acasti Equity Plans” means the Acasti Stock Option Plan as amended August 27, 2020 and the Acasti Equity Incentive Plan
as amended August 27, 2020.

“Acasti Equity Plan Approval” means the affirmative vote of a majority of the votes cast on the Acasti Equity Plan Resolution
by the Acasti Shareholders present in person or represented by proxy at the Acasti Meeting.

“Acasti Equity Plan Resolution” means the ordinary resolution of Acasti Shareholders approving an amendment to the Acasti
Equity Plans, which increases the number of Acasti Shares available for issuance under the Acasti Equity Plan by the number of Acasti
Shares set forth on Section 9.16 of the Grace Disclosure Letter, to be considered and, if thought fit, passed with or without variation at
the Acasti Meeting.

“Acasti Financial Statements” means the audited consolidated financial statements of Acasti as of and for the years ended
March 31, 2020, 2019 and 2018, together with the notes thereto.

“Acasti Indemnified Party” shall have the meaning ascribed to it in Section 5.8(a).
“Acasti Intellectual Property” shall have the meaning ascribed to it in Section 3.1(s)(i).

“Acasti Intervening Event” means a material event, change, effect, development or occurrence occurring or arising after the
date of this Agreement that (i) was not known by nor was it reasonably foreseeable by the Acasti Board of Directors as of or prior to the
date of this Agreement, which event, change, effect, development or occurrence becomes known to the Acasti Board of Directors prior to
the Acasti Shareholder Approval and results in the standalone financial condition of Acasti and its Subsidiaries taken as a whole, being
more favorable to the Acasti Shareholders than this Agreement and the Transaction, and (ii) does not relate to or involve (A) an Acasti
Acquisition Proposal or any matter relating thereto, or (B) any changes in the market price, or change in trading volume, of Acasti Shares
or the results of operations of Acasti with regard to the failure of its prescription drug candidate CaPre to meet its primary endpoint in
clinical trials.

“Acasti Intervening Event Notice” means a written notice provided by Acasti to Grace delivered promptly (and in any event,
within 24 hours) after the determination by the Acasti Board of Directors that an Acasti Intervening Event exists and specifying the Acasti
Intervening Event in reasonable detail.

“Acasti IP Sale Contract” shall have the meaning ascribed to it in Section 5.17.

“Acasti Material Contract” shall have the meaning ascribed to it in Section 3.1(0)(i).

“Acasti Meeting” means the special meeting of the Acasti Shareholders, including any adjournment or postponement thereof, to
be called and held in accordance with this Agreement for the purpose of considering and, if thought fit, approving the Acasti Shareholder

Resolution and the Acasti Equity Plan Resolution.

“Acasti Option” means an option to purchase Acasti Shares granted under the Acasti Equity Plans, the exercise price of which
shall be adjusted to reflect any Acasti Reverse Split.
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“Acasti Outstanding Equity” means the total number of Acasti Shares outstanding immediately prior to the Effective Time
and assuming, without limitation or duplication, (i) (A) if the 10 Day VWARP is equal to or less than $0.84, the exercise in full of in-the-
money Acasti Options representing 1,705,838 Acasti Shares using the treasury stock method; or, (B) if the 10 Day VWAP is greater than
$0.84, the exercise in full of all in-the-money Acasti Options and the conversion in full of all in-the-money Acasti Warrants, in each case
computed using the treasury stock method, and (ii) the other items set forth in Exhibit C hereto.

“Acasti Parties” means collectively Acasti and MergerCo and “Acasti Party” means either of them.

“Acasti Percentage” means 55%, subject to the Net Cash Adjustment.

“Acasti Plan” shall have the meaning ascribed to it in Section 3.1(r)(1).

“Acasti Product” shall have the meaning ascribed to it in Section 3.1(t)(x).

“Acasti Public Disclosure Record” means all forms, statements, certifications, reports and documents filed or furnished by or
on behalf of Acasti on SEDAR or EDGAR in the period from December 31, 2019 to the date hereof.

“Acasti Recommendation” means the recommendation of the Acasti Board of Directors that the Acasti Shareholders vote in
favor of the Acasti Shareholder Resolution.

“Acasti Reverse Split” means a reverse share split of all outstanding Acasti Shares at a reverse share split ratio as mutually
agreed to by Acasti and Grace.

“Acasti Senior Management” means the individuals set forth in Section 1.3 of the Acasti Disclosure Letter.
“Acasti Shareholder” means a holder of one or more Acasti Shares.

“Acasti Shareholder Approval” means the affirmative vote of a majority of the votes cast on the Acasti Shareholder Resolution
by the Acasti Shareholders present in person or represented by proxy at the Acasti Meeting.

“Acasti Shareholder Resolution” means the ordinary resolution of Acasti Shareholders approving (i) the issuance of Acasti
Shares pursuant to the Transaction and (ii) the Acasti Reverse Split, to be considered and, if thought fit, passed with or without variation
at the Acasti Meeting.

“Acasti Shares” means the common shares without par value in the authorized share structure of Acasti.

“Acasti Subsidiary” means a Subsidiary of Acasti.

“Acasti Superior Proposal” means an unsolicited bona fide written Acasti Acquisition Proposal (provided, however, that, for
the purposes of this definition, all references to “30%” in the definition of “Acasti Acquisition Proposal” shall be changed to “65%”)
made by a Person or Persons acting jointly or in concert (other than Grace, MergerCo and any of their respective Affiliates) and which,
or in respect of which:

L. |
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(a) the Acasti Board of Directors has determined in good faith, after consultation with financial advisors and outside legal
counsel:
would, if consummated taking into account all of the terms and conditions (including all financial, legal,
regulatory and other aspects and financing) of such Acasti Acquisition Proposal (but not assuming away any
(1) risk of non-completion), result in a transaction which is more favorable to Acasti Shareholders from a financial
point of view than the Transaction (including any adjustment to the terms and conditions of the Transaction
proposed by Grace pursuant to Section 6.2);
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is reasonably capable of being completed in accordance with its terms, without undue delay, taking into
(i1) account all legal, financial, regulatory and other aspects of such Acasti Acquisition Proposal and the Person or
Persons making such Acasti Acquisition Proposal;

(iii) that funds, securities or other consideration necessary for such Acasti Acquisition Proposal are or are
reasonably likely to be available); and
(b) in the case of an Acasti Acquisition Proposal involving Acasti Shares, is made available to all of the Acasti

Shareholders on the same terms and conditions.

“Acasti Superior Proposal Notice” means a written notice provided by Acasti to Grace delivered promptly (and in any event,
within 24 hours) after the determination by the Acasti Board of Directors that an Acasti Superior Proposal exists, advising Grace that
Acasti has received an Acasti Superior Proposal and specifying the information with respect thereto required by the definition of Acasti
Superior Proposal and including written notice of the determination of the Acasti Board of Directors that such Acasti Acquisition Proposal
constitutes an Acasti Superior Proposal.

“Acasti Termination Fee Event” shall have the meaning ascribed to it in Section 7.2(b).

“Acasti Treasury Policy” means the Corporate Treasury Policy of Acasti, a copy of which was included prior to the date hereof
in the Acasti Data Room.

“Acasti Warrants” means the outstanding warrants to purchase Acasti Shares.

“Affiliate” means any person, any other person which, directly or indirectly, controls, or is controlled by, or is under common
control with, such person.

“Business Day” means a day other than a Saturday, a Sunday or any other day on which major commercial banking institutions
in Montreal, Québec, Canada, or New York, New York are closed for business.

“Canada Pension Plan” means the Canada Pension Plan (Act) (Canada).
“Canadian Securities Laws” means the Securities Act and all other applicable Canadian provincial securities Laws and, in each
case, the rules and regulations made thereunder, together with published policy statements, orders and instruments of, or adopted by, the

securities regulatory authorities of any province of Canada or of the Canadian Securities Administrators, as applicable, in any province
of Canada, in effect as of the date hereof.

___________________________________________________________________________________________________________________________________________|]
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“CARES Act” means the Coronavirus Aid, Relief and Economic Security Act (H.R. 748) (together with all amendments thereto
and the statutes, rules and regulations promulgated thereunder and any successor to such statutes, rules or regulations, as in effect on the
date hereof).

“Cash and Cash Equivalents” means, with respect to any entity and without duplication, all (a) cash and cash equivalents in
such entity’s accounts, plus (b) third party checks deposited or held in such entity’s accounts that have not yet cleared, plus (c) interest
payable to such entity and other receivables (in each case, to the extent determined to be collectible), plus (d) deposits (to the extent
refundable), minus (e) issued but uncleared checks, drafts and wire transfers of such entity.

“Certificate” shall have the meaning ascribed to it in Section 2.1(e)(iii).

“Certificate of Merger” means the certificate of merger relating to the Merger.

“CFDA” shall have the meaning ascribed to it in Section 3.1(t)(i).

“Chancery Court” shall have the meaning ascribed to it in Section 9.6(a).

“Closing” shall have the meaning ascribed to it in Section 2.2.
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“Closing Date” shall have the meaning ascribed to it in Section 2.2.
“Code” means the United States Internal Revenue Code of 1986, as amended.
“Continuing Employee” shall have the meaning ascribed to it in Section 5.16(a).

“Contract” means any legally binding contract, agreement, indenture, note, instrument, license, franchise, lease, arrangement,
commitment, understanding or other right or obligation (whether written or oral) to which Acasti or any Acasti Subsidiary, on the one
hand, or Grace, on the other hand, is a party or by which Acasti or any Acasti Subsidiary, on the one hand, or Grace, on the other hand, is
bound or affected or to which any of their respective properties or assets is subject.

“DGCL” shall have the meaning ascribed to it in Section 2.1(a).

“EDGAR” means the Electronic Data-Gathering, Analysis and Retrieval system.

“Effective Time” means the time at which the Merger becomes effective in accordance with Section 2.1(b) and the DGCL.
“Employment Agreement” shall have the meaning ascribed to it in Section 3.1(q)(i).

“Environment” means the natural or man-made environment (including soil, land surface or subsurface strata, surface water,
groundwater, sediment, ambient air (including all layers of the atmosphere), organic and inorganic matter, living organisms, and any other
environmental-related medium or resource, natural or otherwise).

L. |
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“Environmental Claims” means any claim, action, cause of action, suit, proceeding, investigation, order, demand or notice
(written or oral) by any person or entity alleging actual or potential liability (including, without limitation, actual or potential liability
for investigatory costs, cleanup costs, governmental response costs, natural resources damages, property damages, personal injuries,
attorneys’ fees or penalties) arising out of, based on, resulting from or relating to (a) the presence, or Release or threatened Release into
the Environment, of, or exposure to, any Hazardous Substances at any location, whether or not owned or operated by Acasti or Grace or
any of their respective Subsidiaries, as applicable, now or in the past, or (b) circumstances forming the basis of any violation, or alleged
violation, of any Environmental Law.

“Environmental Laws” means any Laws governing or relating to pollution or protection of human health or safety or the
Environment, including, without limitation, Laws relating to (i) emissions, discharges, Releases or threatened Releases of, or exposure to,
Hazardous Substances, (ii) the manufacture, processing, distribution, use, treatment, generation, control, storage, containment (whether
above ground or underground), disposal, transport or handling of Hazardous Substances, (iii) recordkeeping, notification, disclosure
and reporting requirements regarding Hazardous Substances, (iv) endangered or threatened species of fish, wildlife and plants and the
management or use of natural resources, (v) reclamation or restoration of property, or the preservation of the environment or mitigation
of adverse effects on or to human health or the Environment, or (vi) emissions or control of greenhouse gases.

“Equity Equivalent” means, with respect to any entity, (a) any options, warrants, convertible securities, exchangeable
securities, subscription rights, purchase or acquisition rights, conversion rights, exchange rights, or other Contracts that require such
entity to issue any of its Equity Interests, and (b) any other securities convertible into, exchangeable or exercisable for, or representing
the right to subscribe for, in each case with or without consideration, any Equity Interest of such entity.

“Equity Interest” means (a) with respect to any corporation, any and all shares of capital stock and any Equity Equivalents with
respect thereto, (b) with respect to any general or limited partnership, limited liability company, trust or similar Entity, any and all units,
interests or other partnership/limited liability company interests, and any Equity Equivalents with respect thereto, and (c¢) with respect to
any other form of Entity, any other direct or indirect equity ownership, participation or interest therein and any Equity Equivalents with
respect thereto.

“ERISA” shall have the meaning ascribed to it in Section 3.1(r)(i).
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“ERISA Affiliate” means, with respect to any entity, trade or business, any other entity, trade or business that is a member
of a group described in Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes the first entity, trade
or business, or that is a member of the same “controlled group” as the first entity, trade or business pursuant to Section 4001(a)(14) of
ERISA.

“Exchange Agent” shall have the meaning ascribed to it in Section 2.1(g)(1).

“Exchange Ratio” means, subject to Section 2.1(i), the quotient obtained by dividing (a) the total number of Merger Shares by
(b) the Grace Outstanding Equity.
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“Exchange Ratio Calculation Spreadsheet” means the electronic spreadsheet attached hereto as Exhibit C and updated by the
Parties at least two Business Days prior to the Closing Date (subject to adjustment for the Acasti Reverse Split).

“FDA” means the United States Food and Drug Administration or any successor entity.
“FDA Regulations” shall have the meaning ascribed to it in Section 3.1(t)(iii).
“FDCA” shall have the meaning ascribed to it in Section 3.1(t)(i).

“Form S-4” shall have the meaning ascribed to it in Section 5.3(a).

“Fraud Policy” shall have the meaning ascribed to it in Section 3.1(t)(iv).

“Governmental Authority” means any international, multinational, federal, provincial, territorial, state, regional, municipal,
local or other government or governmental body and any ministry, department, division, bureau, agent, official, agency, commission,
board or authority of any government, governmental body, quasi-governmental or private body (including the TSXV, NASDAQ or any
other stock exchange), domestic or foreign, exercising any statutory, regulatory, expropriation or taxing authority under the authority
of any of the foregoing and any domestic, foreign or international judicial, quasi-judicial or administrative court, tribunal, commission,
board, panel, arbitrator or arbitral body acting under the authority of any of the foregoing.

“Grace” shall have the meaning ascribed to it in the Recitals.
“Grace Acquisition Agreement” shall have the meaning ascribed to it in Section 6.3(a)(iv).

“Grace Acquisition Proposal” means, at any time, whether or not in writing, any proposal or offer (including any modification
or proposed modification thereto), with respect to:

the acquisition or purchase by any Person or group of Persons acting jointly or in concert of any capital stock or other
voting securities, or securities convertible into or exercisable or exchangeable for any Grace Shares or other voting

() securities of Grace representing 30% or more of the outstanding voting securities of Grace (including securities of
Grace currently beneficially owned by such Person or group of Persons), whether in a single transaction or a series of
related transactions; or

the acquisition or purchase, whether in a single transaction or a series of related transactions, by any Person or group of
Persons acting jointly or in concert of any assets of Grace which assets individually or in the aggregate contribute 30%

(d) or more of the consolidated revenue or represent 30% or more of the total asset value of Grace taken as a whole (in
each case based on the most recent consolidated financial statements of Grace) (or any lease, license, royalty, long-term
supply agreement or other arrangement having a similar economic effect); or

a merger, amalgamation, recapitalization, reorganization, or other business combination (including by way of plan of
arrangement) involving Grace whether in a single transaction or a series of related transactions,

(e)
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in each case excluding the Transaction.
“Grace Board of Directors” means the board of directors of Grace.
“Grace Change of Recommendation” means any of the following:

the Grace Board of Directors fails to publicly make the Grace Recommendation or withholds, withdraws, modifies,

a R . . .

(@) changes or qualifies in a manner adverse to Acasti its approval of this Agreement or the Grace Recommendation;

(b) Grace or the Grace Board of Directors knowingly makes any public statement inconsistent with the Grace
Recommendation;
Acasti requests in writing that the Grace Board of Directors publicly reaffirm the Grace Recommendation and/or

©) publicly reject any Grace Acquisition Proposal and the Grace Board of Directors shall not have done so within
five (5) Business Days following receipt of such request or makes any public statement inconsistent with the Grace
Recommendation;

(d) the Grace Board of Directors accepts, approves, endorses or recommends any Grace Acquisition Proposal;

(e) Grace enters into a Grace Acquisition Agreement;

) Grace fails to include the Grace Recommendation in the Grace Stockholder Written Consent or the accompanying
documentation distributed to the Grace Stockholders;

(@ the Grace Board of Directors fails to recommend against the acceptance of a tender offer for Grace Shares within ten

& (10) Business Days after commencement; or

(h) Grace or the Grace Board of Directors publicly proposes or announces its intention to do any of the foregoing,

it being understood that publicly taking a neutral position or no position with respect to any Grace Acquisition Proposal until five
(5) Business Days following the public announcement of such Grace Acquisition Proposal shall not be considered a Grace Change
of Recommendation (it being further understood that after five (5) Business Days following the public announcement of such Grace
Acquisition Proposal, continuing to take a neutral position or no position will be deemed to be a Grace Change of Recommendation);
provided that all references to five (5) Business Days in this definition of Grace Change of Recommendation shall be changed to ten (10)
Business Days in the event the applicable Grace Acquisition Proposal is a tender offer or exchange offer.

“Grace Class B Share” means a share of Class B common stock, par value $0.0001 per share, of Grace.

“Grace Data Room” means Grace’s electronic data room maintained by Grace as it existed at 11:59 p.m. (Montreal time) as of
the day immediately prior to the date hereof.

“Grace Debt Instruments” means the Grace Notes and the Grace Note Purchase Agreements.
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“Grace Disclosure Letter” means the disclosure letter dated the date hereof regarding this Agreement that has been delivered
by Grace to Acasti concurrently with the execution of this Agreement.

“Grace Equity Awards” means each stock-based award (including any Grace Restricted Stock), granted under the Grace Equity
Plan.

“Grace Equity Plan” means the Grace 2018 Equity Compensation Plan.
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“Grace Financial Statements” means the audited consolidated financial statements of Grace as of and for the years ended
December 31, 2020, 2019 and 2018, together with the notes thereto.

“Grace Indemnified Party” shall have the meaning ascribed to it in Section 5.8(a).

“Grace Intervening Event” means a material event, change, effect, development or occurrence occurring or arising after the
date of this Agreement that (i) was not known by nor was it reasonably foreseeable by any member of the Grace Board of Directors as
of or prior to the date of this Agreement, which event, change, effect, development or occurrence becomes known to the Grace Board of
Directors prior to the Grace Stockholder Approval and results in the standalone financial condition of Grace, being more favorable to the
Grace Stockholders than this Agreement and the Transaction, and (ii) does not relate to or involve (A) a Grace Acquisition Proposal, or
(B) any failure of Grace to meet projections, guidance, milestones, forecasts or published financial or operating predictions or measures.

“Grace Intervening Event Notice” means a written notice provided by Grace to Acasti delivered promptly (and in any event,
within 24 hours) after the determination by the Grace Board of Directors that a Grace Intervening Event exists and specifying the Grace

Intervening Event in reasonable detail.

“Grace Material Contracts” means each Contract listed in Section 3.2(0)(i) of the Grace Disclosure Letter, including the Grace
Debt Instruments.

“Grace Net Cash Deficit” means, if the Grace Net Cash is negative, the amount of Grace Net Cash.
“Grace Notes” means (i) the $5,000,000 aggregate principal amount of convertible promissory notes issued to Shore Pharma
LLC and SS Pharma LLC on December 1, 2017 and (ii) the $4,915,000 aggregate principal amount of convertible promissory notes

issued to certain purchasers from June to September 2018, in each case as amended, supplemented or modified from time to time.

“Grace Note Purchase Agreements” shall mean the note purchase agreements governing the Grace Notes, as amended,
supplemented or modified from time to time.

“Grace Outstanding Equity” means the total number of Grace Shares outstanding immediately prior to the Effective Time
expressed on a fully-diluted basis and assuming, without limitation or duplication, (i) the conversion or exchange in full of all issued

and outstanding Grace Notes into the number of Grace Shares required pursuant to the Grace Debt Conversion in Section 5.13, (ii) the
issuance of Grace Shares pursuant to the Grace Liability Settlement in Section 5.19, and (iii) the other items set forth in Exhibit C hereto.
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“Grace Percentage” means 45%, subject to the Net Cash Adjustment.
“Grace Product” shall have the meaning ascribed to it in Section 3.2(t)(x).

“Grace Recommendation” means the recommendation of the Grace Board of Directors that Grace Stockholders adopt this
Agreement.

“Grace Restricted Stock” shall have the meaning ascribed to it in Section 2.1(e)(ii).

“Grace Senior Management” means the individuals set forth in Section 1.3 of the Grace Disclosure Letter.
“Grace Share” means a share of the Class A common stock, par value $0.0001 per share, of Grace.
“Grace Specified Stockholders” shall have the meaning ascribed to it in the Recitals.

“Grace Stockholder” means a holder of one or more Grace Shares.

“Grace Stockholder Approval” means adoption of this Agreement by the affirmative consent of Grace Stockholders holding a
majority of the outstanding Grace Shares.
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“Grace Superior Proposal” means a written Grace Acquisition Proposal (provided, however, that, for the purposes of this
definition, all references to “30%” in the definition of “Grace Acquisition Proposal” shall be changed to “65%) made by a Person or
Persons acting jointly or in concert (other than Acasti, MergerCo and any of their respective Affiliates) and which, or in respect of which:

(@) the Grace Board of Directors has determined in good faith, after consultation with its financial advisors and outside
legal counsel:
would, if consummated taking into account all of the terms and conditions (including all financial, legal,
regulatory and other aspects and financing) of such Grace Acquisition Proposal (but not assuming away any
6))] risk of non-completion), result in a transaction which is more favorable to Grace Stockholders from a financial
point of view than the Transaction (including any adjustment to the terms and conditions of the Transaction
proposed by Acasti pursuant to Section 6.4);

is reasonably capable of being completed in accordance with its terms, without undue delay, taking into
(i1) account all legal, financial, regulatory and other aspects of such Grace Acquisition Proposal and the Person or
Persons making such Grace Acquisition Proposal;

that funds, securities or other consideration necessary for such Grace Acquisition Proposal are or are
reasonably likely to be available); and

(iii)
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(b) in the case of a Grace Acquisition Proposal involving Grace Shares, is made available to all of the Grace Stockholders
on the same terms and conditions.

“Grace Superior Proposal Notice” means a written notice provided by Grace to Acasti delivered promptly (and in any event,
within 24 hours) after the determination by the Grace Board of Directors that a Grace Superior Proposal exists, advising Acasti that
Grace has received a Grace Superior Proposal and specifying the information with respect thereto required by the definition of Grace
Superior Proposal and including written notice of the determination of the Grace Board of Directors that such Grace Acquisition Proposal
constitutes a Grace Superior Proposal.

“Grace Termination Fee Event” shall have the meaning ascribed to it in Section 7.2(c).
“Grace Voting and Lock-Up Agreement” shall have the meaning ascribed to it in the Recitals.

“Hazardous Substances” means any chemicals, pollutants, contaminants, wastes, toxic or hazardous substances, materials or
wastes, petroleum and petroleum derivatives or products, or synthetic or alternate substitutes therefor, greenhouse gases, asbestos or
asbestos-containing materials or products, polychlorinated biphenyls, hydrogen sulfide, arsenic, cadmium, mercury, lead or lead-based
paints or materials, radon, fungus, mold, mycotoxins, urea-formaldehyde, or other substances that may have an adverse effect on human
health or the environment, and including any other substance that is prohibited, listed, defined, designated or classified as dangerous,
hazardous, radioactive, corrosive, explosive, infectious, carcinogenic, mutation or toxic or a pollutant or a contaminant under or pursuant
to, or that could result in liability under, any Law relating to pollution, waste, human health or the Environment, or may impair the
Environment, the health of any Person, property, or plant or animal life.

“HIPAA” shall have the meaning ascribed to it in Section 3.1(t)(i).
“HSR Act” means the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“Indemnified Party” and “Indemnified Parties” have the meanings ascribed thereto in Section 5.8(a).

“Intellectual Property” means all intellectual property and industrial property rights and rights in confidential information
of every kind and description throughout the world, including all United States and foreign (i) patents, patent applications, invention
disclosures, and all related continuations, continuations-in-part, divisionals, reissues, re-examinations, substitutions, and extensions
thereof (“Patents”), (ii) registered or unregistered trademarks, service marks, names, corporate names, trade names, domain names,
logos, slogans, trade dress, design rights, and other similar designations of source or origin, together with the goodwill symbolized by
any of the foregoing (“Trademarks”), (iii) copyrights and copyrightable subject matter (“Copyrights”), (iv) rights in computer programs
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(whether in source code, object code, or other form), algorithms, databases, compilations and data, technology supporting the foregoing,
and all documentation, including user manuals and training materials, related to any of the foregoing (“Software”), (v) trade secrets and
all other confidential information, ideas, know-how, inventions, proprietary processes, formulae, models, and methodologies, (vi) rights
of publicity, privacy, and rights to personal information, (vii) moral rights and rights of attribution and integrity, (viii) all rights in the
foregoing and in other similar intangible assets and (ix) all applications and registrations for the foregoing.

-106-

“Laws” means any and all laws, statutes, codes, ordinances (including zoning), approvals, rules, regulations, instruments, by-
laws, notices, policies, protocols, guidelines, guidance, manuals, treaties or other requirements of any Governmental Authority having
the force of law and any legal requirements arising under the common law or principles of law or equity.

“Letter of Transmittal” shall have the meaning ascribed to it in Section 2.1(g)(ii).

“Liens” means any pledge, claim, lien, charge, option, hypothec, mortgage, security interest, restriction, adverse right, prior
assignment, lease, sublease, license, sublicense, right to possession or any other encumbrance, right or restriction of any kind or nature
whatsoever, whether contingent or absolute, or any agreement, option, right or privilege (whether by Law, contract or otherwise) capable
of becoming any of the foregoing.

“Material Adverse Effect”, when used in connection with Grace or Acasti, means any result, fact, change, effect, event,
circumstance, occurrence or development that, individually or in the aggregate with all other adverse results, facts, changes, effects,
events, circumstances, occurrences or developments, has or would reasonably be expected to have, a material and adverse effect on (i)
the business, operations, results of operations or condition (whether financial or otherwise) of such Party and its Subsidiaries, taken as a
whole or (ii) the ability of Grace or Acasti and its Subsidiaries to timely perform their covenants or obligations under this Agreement or
to consummate the Transaction; provided, however, that any result, fact, change, effect, event, circumstance, occurrence or development
shall not be deemed to constitute, and shall not be taken into account in determining whether there has been, a Material Adverse Effect to
the extent that such result, fact, change, effect, event, circumstance, occurrence or development arises out of or results from:

changes, developments or conditions in or relating to general international, political, economic or financial or capital
(a) market conditions, or political, economic or financial or capital market conditions in any jurisdiction in which such
Party or any of its Subsidiaries operates or carries on business;

changes, developments or conditions resulting from any act of sabotage or terrorism or any outbreak of hostilities or

(®) declared or undeclared war, or any escalation or worsening of such acts of sabotage, terrorism, hostilities or war;

() any natural disaster;

(d) changes or developments in or relating to currency exchange or interest rates;

(e) changes or developments affecting the pharmaceutical industry in general;

) any change in applicable Laws (other than Orders against a Party or a Subsidiary thereof) or U.S. GAAP;

(@ except for purposes of Sections 3.1(c), 3.1(d), 3.2(¢c) and 3.2(d), the announcement of the execution of this Agreement

or the Transaction;
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(h) any actions taken (or omitted to be taken) by Acasti or Grace upon the express written request of the other;
(A) any changes in the share price or trading volume of Acasti Shares, or (B) any failure of Grace to meet projections,

(1) guidance, milestones, forecasts or published financial or operating predictions or measures (it being understood that, in
either case, the underlying causes of any such changes or developments may, if they are not otherwise excluded from
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the definition of Material Adverse Effect, be taken into account in determining whether a Material Adverse Effect has
occurred);

)] the COVID-19 pandemic or other epidemic or pandemic outbreaks including any continuation or worsening thereof; or
(k) the Acasti Reverse Split.
provided, however, that the effect of the changes or developments described in clauses (a) through (f) and clause (j) above shall not be

excluded to the extent that any of the changes or developments referred to therein disproportionately adversely affect such Party and its
Subsidiaries, taken as a whole, in comparison to other Persons who operate in the same industry as such Party and its Subsidiaries.

“Merger” shall have the meaning ascribed to it in the Recitals.
“MergerCo” shall have the meaning ascribed to it in the Recitals.
“Merger Consideration” shall have the meaning ascribed to it in Section 2.1(e)(iii).

“Merger Shares” means the total number of Acasti Shares to be issued in the Merger pursuant to Section 2.1(e)(iii), which shall
be registered with the SEC and freely tradable in the public markets subject to any limitations set forth in the Grace Voting and Lock-Up
Agreement and listed for trading on NASDAQ or under applicable U.S. Securities Laws, determined as follows: (a) the Grace Percentage
multiplied by (b) the quotient of (i) the Acasti Outstanding Equity divided by (ii) the Acasti Percentage, calculated in a manner consistent
with the computations set forth in the Exchange Ratio Calculation Spreadsheet updated by the Parties at least two Business Days prior to
the Closing Date, and subject to increase or reduction by the Net Cash Adjustment.

“MI 61-101” means Multilateral Instrument 61-101 “Protection of Minority Security Holders In Special Transactions” issued
by the Canadian Securities Administrators.

“NASDAQ” means the NASDAQ Capital Market.

“National Instrument 52-109” means National Instrument 52-109 “Certification of Disclosure in Issuers’ Annual and Interim
Filings” issued by the Canadian Securities Administrators.

“Net Cash” means the amount, whether positive or negative, of an entity’s Cash and Cash Equivalents, reduced by, without
duplication, such entity’s (i) the accounts payable and accrued expenses (other than accrued expenses which are Transaction Expenses)
and the other liabilities, in each case determined in a manner substantially consistent with the manner in which such items were
determined for, in the case of Acasti, the Acasti Financial Statements, or in the case of Grace, the Grace Financial Statements, (ii) subject
to Section 9.2, such entity’s Transaction Expenses, and (iii) the other items, in the case of Acasti, set forth in Exhibit D-1 hereto, and in
the case of Grace, set forth in Exhibit D-2 hereto, in each case measured as of the applicable date required in the Net Cash Schedule,
except unpaid and unaccrued Transaction Expenses, which shall be estimated in good faith through the Anticipated Closing Date.
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“Net Cash Deficit Make Whole Rate” means, the upward percentage adjustment to the Acasti Percentage that would be
required in order for the Grace Net Cash Deficit to be equal to the product of (i) the reduction in the number of Merger Shares to be issued
pursuant to this Agreement as a result of such adjustment using Net Cash Deficit Make Whole Rate, multiplied by (ii) the 10 Day VWAP,
calculated in a manner consistent with the computations set forth in the Exhibit E prior to the Closing Date.

“Net Cash Schedule” shall mean a written schedule prepared and certified by the Chief Financial Officer or other similar officer
of an entity, on behalf of the entity and not in his or her personal capacity, setting forth, in reasonable detail, the entity’s good faith estimate
of Net Cash as of (a) the end of the most recently completed calendar month preceding the required delivery date of such Net Cash
Schedule under Section 2.1(i), and (b) the Anticipated Closing Date, which Net Cash Schedule shall be prepared in a manner consistent
with the Net Cash computations for Acasti, set forth in Exhibit D-1 hereto, and Grace, set forth in Exhibit D-2 hereto. For the avoidance
of doubt, the rate of exchange to be used in computing the amount of currency equivalent in U.S. dollars in a Net Cash Schedule shall
be the applicable closing exchange rate on the required delivery date of such Net Cash Schedule as reported by Bloomberg L.P. or, if not
reported therein, in another authoritative source mutually selected by the Parties.
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“New Plan” shall have the meaning ascribed to it in Section 5.16(b).

“Non-Disclosure Agreement” means the mutual non-disclosure agreement dated as of January 7, 2021 between Acasti and
Grace, as it may be amended, restated, supplemented or otherwise modified from time to time.

“Order” means all judicial, arbitral, administrative, ministerial, departmental or regulatory judgments, injunctions, orders,
decisions, rulings, determinations, awards, decrees or similar actions taken by, or applied by, any Governmental Authority (in each case,
whether temporary, preliminary or permanent).

“ordinary course of business”, or any similar reference, means, with respect to an action taken or to be taken by any Person,
that such action is consistent with the past practices of such Person (including with respect to amount and frequency) and is taken in the
ordinary course of the normal day-to-day business and operations of such Person.

“Orphan Act” shall have the meaning ascribed to it in Section 3.1(t)(1).
“Outside Date” means November 8, 2021 or such later date as may be agreed to in writing by the Parties; provided, however,

that if the Form S-4 has not been declared effective by the SEC within three months of the date of the initial filing of the Form S-4, then
the Outside Date shall be automatically extended to January 10, 2022.
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“Parties” means the parties to this Agreement and “Party” means any one of them.

“Permit” means any lease, license, permit, certificate, consent, order, grant, approval, classification, registration or other
authorization of or from any Governmental Authority.

“Permitted Liens” means, for Acasti or any of its Subsidiaries, or Grace, as the context requires: (i) any Liens for Taxes not
yet due and payable or which are being contested in good faith by appropriate proceedings and for which adequate reserves have been
provided in conformity with U.S. GAAP, as applicable; (ii) carriers’, warchousemen’s, mechanics’, materialmen’s, repairmen’s or other
similar Liens; (iii) pledges or deposits in connection with workers’ compensation, unemployment insurance, and other social security
legislation; (iv) easements, rights-of-way, covenants, restrictions and other encumbrances incurred in the ordinary course of business that,
in the aggregate, are not material in amount and that do not, in any case, materially detract from the value or the use of the property subject
thereto; (v) statutory landlords’ Liens and Liens granted to landlords under any lease, (vi) licenses of non-material Intellectual Property
in the ordinary course of business; (vii) any purchase money security interests, equipment leases or similar financing arrangements; (viii)
any Liens which are disclosed on the most recent consolidated balance sheet of Acasti or Grace, as applicable, or the notes thereto; and
(ix) any Liens that are not material to Acasti, its Subsidiaries or their businesses, taken as a whole or Grace or its businesses, as applicable.

“Person” includes an individual, sole proprietorship, corporation, body corporate, incorporated or unincorporated association,
syndicate or organization, partnership, limited partnership, limited liability company, unlimited liability company, joint venture, joint
stock company, trust, natural person in his or her capacity as trustee, executor, administrator or other legal representative, a government
or Governmental Authority or other entity, whether or not having legal status.

“Personal Information” means, in addition to any definition provided by Grace or Acasti for any similar term (e.g., “personally
identifiable information” or “PII”) in any privacy policy of Grace, Acasti or either of their Subsidiaries, as applicable, or other public-
facing statement, all information that identifies, allows identification of or is otherwise identifiable with an individual, including name,
physical address, telephone number, email address, financial account number, payment card number, check information or government-
issued identifier (including Social Security number and driver’s license number), date of birth, and any other data used or intended to
be used to identify, contact, transact with or precisely locate an individual (e.g., geolocation data), together with other information to the
extent collected and associated by Grace or Acasti or either of their Subsidiaries, as applicable, with such individual, as so associated,
which may include (to the extent collected and associated by Grace or Acasti or ecither of their Subsidiaries, as applicable, with such
individual, as so associated): (a) information that is created, maintained, or accessed by an individual (e.g., videos, audio or individual
contact information); (b) any data regarding an individual’s activities online or on a mobile device or other application (e.g., searches
conducted, web pages or content visited or viewed); and (c) Internet Protocol addresses, unique device identifiers or other persistent
identifiers. Personal Information may relate to any individual, including a current, prospective or former customer or employee of any
person. Personal Information includes the foregoing information in any form, including paper, electronic and other forms, whether or not
stored, recorded or transmitted in a manner that would not reveal the identity of the applicable individual without other such information.

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


https://www.secdatabase.com

-110-
“PHSA” shall have the meaning ascribed to it in Section 3.1(t)(i).
“PMPRB” shall have the meaning ascribed to it in Section 3.1(t)(1).

“PPP loan” means that certain Small Business Administration’s Paycheck Protection Program Term Note, dated April 17, 2020,
between Grace and Valley National Bank, in the principal amount of $160,007.

“Privacy Laws” means all laws governing the receipt, collection, use, storage, processing, sharing, security, disclosure or
transfer of Personal Information and all laws governing breach notification.

“Proceeding” means a court, administrative, regulatory or similar proceeding (whether civil, quasi-criminal or criminal),
arbitration or other dispute settlement procedure, investigation or inquiry before or by any Governmental Authority, or any claim, action,
suit, demand, arbitration, charge, indictment, hearing or other similar civil, quasi-criminal or criminal, administrative or investigative
matter or proceeding.

“Proxy Statement” shall have the meaning ascribed to it in Section 5.3(a).
“QC Act” means the Business Corporations Act (Québec).

“Regulatory Authority” means Health Canada, the FDA and any other federal, state, provincial, local or foreign Governmental
Authority with jurisdiction over the authorization, approval, marketing, advertising, sale, pricing, storage, distribution, use, handling and
control, safety, efficacy, reliability or manufacturing of pharmaceutical products, including but not limited to human drugs, biologics, and
drug combination products.

“Regulatory Authorization” means any registration, authorization, approval, clearance, license, permit, certificate or
exemption issued by any Regulatory Authority or Governmental Authority (including new drug applications, new drug submissions,
investigational new drug applications, clinical trial applications, manufacturing approvals and authorizations, pricing and reimbursement
approvals, labeling approvals, registration notifications or their foreign equivalent) that are required for the research, development,
manufacture, distribution, marketing, storage, transportation, use and sale of the products of Acasti or Grace and their respective
Subsidiaries.

“Regulatory Guidelines” means applicable rules, guidance, manuals, protocols, codes, guidelines, treaties, policies, notices,
directions, decrees, judgments, awards or requirements, in each case of any Regulatory Authority to the extent that the foregoing do not
have the force of law.

“Release” means any release, spill, leak, pumping, addition, pouring, emission, emptying, discharge, migration, injection,
escape, leaching, disposal, dumping, deposit, spraying, burial, abandonment, seepage, placement or introduction of a Hazardous
Substance, whether accidental or intentional, or sudden, intermittent, inadvertent or gradual, into, onto, through, above or under the
Environment.

“Relevant Laws” shall have the meaning ascribed to it in Section 5.2(b).
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“Representatives” means, collectively, with respect to a Person, any officers, directors, employees, consultants, advisors, agents
or other representatives (including legal counsel, accountants, investment bankers and financial advisors) of that Person or any Subsidiary
of that Person.
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“Restraint” shall mean any action or consent to the taking of any action (including with respect to selling, holding separate or
otherwise disposing of any business or assets or conducting its (or their Subsidiaries) business in any specified manner) if doing so would,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on either Acasti or Grace.

“Returns” means all reports, forms, elections, designations, schedules, statements, estimates, declarations of estimated tax,
information statements and returns relating to, or required to be filed with any Governmental Authority in connection with, any Taxes
(including any schedules or attachments thereto or amendments thereof).

“Right to Match Period” shall have the meaning ascribed to it in Section 6.2(a)(iv).

“Sarbanes-Oxley Act” shall have the meaning ascribed to it in Section 3.1(g)(ii).

“SEC” means the United States Securities and Exchange Commission or any successor entity.

“Securities Act” means the Securities Act (Québec).

“SEDAR” means the System for Electronic Document Analysis and Retrieval.

“Subsidiary” means, with respect to a specified entity, any:

corporation of which issued and outstanding voting securities of such corporation to which are attached more than 50%
of the votes that may be cast to elect directors of the corporation (whether or not shares of any other class or classes will

(@) or might be entitled to vote upon the happening of any event or contingency) are at all times owned by such specified
entity;
(b) partnership, unlimited liability company, joint venture or other similar entity in which such specified entity has more

than 50% of the equity interests and the power to direct the policies, management and affairs thereof; and

(©) Subsidiary (as defined in clauses (a) and (b) above) of any Subsidiary (as so defined) of such specified entity.
“Surviving Company” shall have the meaning ascribed to it in Section 2.1(a).

“Surviving Company Shares” shall have the meaning ascribed to it in Section 2.1(e).

“Tax” or “Taxes” means (i) all taxes, dues, duties, rates, imposts, fees, levies, other assessments, tariffs, charges or obligations
of the same or similar nature, however denominated, imposed, assessed or collected by any Governmental Authority, including all income
taxes, including any tax on or based on net income, gross income, income as specifically defined, earnings gross receipts, capital, capital
gains, profits, business royalty or selected items of income, earnings or profits, and specifically including any federal, provincial, state,
territorial, county, municipal, local or foreign taxes, state profit share taxes, windfall or excess profit taxes, capital taxes, royalty taxes,
production taxes, payroll taxes, health taxes, employment taxes, withholding taxes, sales taxes, use taxes, goods and services taxes,
custom duties, value added taxes, ad valorem taxes, excise taxes, alternative or add-on minimum taxes, franchise taxes, gross receipts
taxes, license taxes, occupation taxes, real and personal property taxes, land transfer taxes, severance taxes, capital stock taxes, stamp
taxes, anti-dumping taxes, countervailing taxes, occupation taxes, transfer taxes, and employment or unemployment insurance premiums,
social insurance premiums and worker’s compensation premiums and pension (including Canada Pension Plan) payments, surtaxes,
harmonized sales tax, abandoned or unclaimed property liabilities (escheat) and other taxes, fees, imposts, assessments or charges of any
kind whatsoever, in each case in the nature of taxes; and (ii) all interest, penalties, additional taxes, fines and other charges and additions
that may become payable in respect of amounts of the type described in clause (i) above.
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“Tax Act” means the Income Tax Act (Canada) or any successor act.
“Termination Fee” means an amount equal to $1,000,000.

“Transaction” means, collectively, all the transactions contemplated by this Agreement.
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“Treasury Regulations” means the U.S. Treasury regulations promulgated under the Code.

“TSXV” means the TSX Venture Exchange.

“U.S. GAAP” means accounting principles generally accepted in the United States, consistently applied.

“U.S. Securities Laws” means the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, the
Sarbanes-Oxley Act of 2002, as amended, and all other state and federal securities Laws and the rules, regulations and published policies

made thereunder.

[The remainder of this page is left intentionally blank]

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first written above.
ACASTI PHARMA INC.
By: /s/Jan D’Alvise

Name: Jan D’ Alvise
Title: President and Chief Executive Officer

GRACE THERAPEUTICS, INC.

By: /s/S. George Kottayil

Name: S. George Kottayil
Title: Chief Executive Officer

ACASTI PHARMA U.S,, INC.

By: /s/Jan D’Alvise
Name: Jan D’Alvise
Title: President and Chief Executive Officer
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Exhibit 10.1
VOTING AND LOCK-UP AGREEMENT

This VOTING AND LOCK-UP AGREEMENT (this “Agreement”) is entered into as of May 7, 2021 by and between Acasti
Pharma Inc., a corporation incorporated under the Business Corporations Act (Québec) (“Acasti”), the undersigned stockholder (the
“Stockholder”) of Grace Therapeutics, Inc., a corporation incorporated under the laws of the State of Delaware (“Grace”) [and the
undersigned manager or officer of the Stockholder (the “Principal”).]

WITNESSETH:

WHEREAS, concurrently with the execution of this Agreement, Acasti, Grace and Acasti Pharma U.S., Inc., a Delaware
corporation and a direct wholly-owned Subsidiary of Acasti (“MergerCo”), have entered into an Agreement and Plan of Merger (as the
same may be amended from time to time, the “Merger Agreement”), which provides, among other things, that MergerCo will be merged
with and into Grace (the “Merger”’), with Grace surviving the Merger as a direct wholly-owned subsidiary of Acasti;

WHEREAS, as of the date hereof, the Stockholder is the Beneficial Owner or record owner of the number of shares of Class A
common stock, par value $0.0001 per share (the “Grace Shares”), of Grace set forth on the signature page hereof;

[WHEREAS, the Principal exercises direct or indirect control over the Stockholder;]

WHEREAS, pursuant to the Merger Agreement, at the Effective Time, the Grace Shares held of record or Beneficially Owned
by the Stockholder and outstanding immediately prior to the Effective Time will be converted into the right to receive the number of
common shares of Acasti (the “Acasti Shares”) in accordance with the terms of the Merger Agreement;

WHEREAS, the Merger Agreement is required under Section 251 of the Delaware General Corporation Law (the “DGCL”) to
be adopted by the affirmative vote of the holders of a majority of the outstanding Grace Shares entitled to vote on such matter; and

WHEREAS, as a condition to the willingness of Acasti and MergerCo to enter into the Merger Agreement, and in order to
induce Acasti and MergerCo to enter into the Merger Agreement, the Stockholder has agreed to enter into this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements and covenants set forth herein and in
the Merger Agreement and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, and
intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Capitalized Terms. Capitalized terms used but not defined in this Agreement shall have the meanings ascribed to them
in the Merger Agreement.1.2 For purposes of this Agreement:

(a) “Beneficially Own”, “Beneficial Ownership” or “beneficial owner” with respect to any Grace Shares
or Acasti Shares, as applicable, means having, or a Person having, “beneficial ownership” of such securities (as determined pursuant
to Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), including pursuant to any agreement,
arrangement or understanding, whether or not in writing, and including, without duplicative counting of the same securities by the same
holder, securities over which Affiliates of such Person who, together with such Person, would constitute a “group” within the meaning of
Section 13(d)(3) of the Exchange Act, have “beneficial ownership” (as determined pursuant to Rule 13d-3 under the Exchange Act).

(b) “Owned Grace Shares” means, collectively, all (i) Grace Shares held of record or Beneficially Owned
by the Stockholder as of the date hereof and (ii) Grace Shares that become owned (whether Beneficially Owned or of record) by the
Stockholder, whether upon the exercise of stock options, conversion of convertible securities or otherwise, after the execution of this
Agreement.
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ARTICLE 2
TRANSFER AND VOTING OF SCARLET SHARES

2.1 No Transfer of Grace Shares. From and after the date hereof until the Expiration Date (as defined below), the
Stockholder shall not, directly or indirectly, (a) sell, pledge, encumber, assign, transfer or otherwise dispose of any or all of the Owned
Grace Shares or any interest in the Owned Grace Shares, (b) deposit the Owned Grace Shares or any interest in the Owned Grace Shares
into a voting trust or enter into a voting agreement or arrangement with respect to any of his, her or its Owned Grace Shares (other
than this Agreement) or grant any proxy or power of attorney with respect thereto, or (c) enter into any contract, commitment, option or
other arrangement or undertaking with respect to the direct or indirect acquisition or sale, assignment, pledge, encumbrance, transfer or
other disposition (whether by actual disposition or effective economic disposition due to hedging, cash settlement or otherwise) of any of
the Owned Grace Shares (any such action in clause (a), (b) or (c) above, a “transfer”); provided, that this Section 2.1 shall not prohibit
a transfer of Owned Grace Shares by the Stockholder if (a) the Stockholder is an individual, (i) to any member of the Stockholder’s
immediate family or to a trust for the benefit of the Stockholder or any member of the Stockholder’s immediate family, or (ii) upon the
death of the Stockholder, by will or intestacy or (b) the Stockholder is a partnership or limited liability company, to one or more partners
or members of the Stockholder or to an Affiliate under common control with the Stockholder, as applicable.

2.2 Approval of the Merger and Related Matters. The Stockholder, solely in the Stockholder’s capacity as a stockholder
of Grace (and not, if applicable, in the Stockholder’s capacity as an officer or director of Grace), agrees that:

(a) within five (5) Business Days after the Form S-4 has been declared effective by the SEC, the Stockholder
shall deliver a written consent (or cause a consent to be delivered) covering all of the Owned Grace Shares (the “Written Consent”):
(1) approving the adoption of the Merger Agreement and approval of the Merger and the other transactions contemplated by the Merger
Agreement, and (ii) waiving any notice that may have been or may be required relating to the Merger or any of the other transactions
contemplated by the Merger Agreement (together, the “Stockholder Approval Matters”). The Written Consent shall be coupled with an
interest and shall be irrevocable; and

(b) from and after the date hereof until the Expiration Date (as defined below), in connection with any meeting
of the stockholders of Grace or any adjournment thereof, the Stockholder shall appear at each such meeting or otherwise cause all of the
Owned Grace Shares to be counted as present thereat for purposes of calculating a quorum and vote (or cause to be voted), in person or
by proxy, all of the Owned Grace Shares: (i) in favor of the adoption of the Stockholder Approval Matters, and (ii) except for the Merger
and the Merger Agreement, against any Grace Acquisition Proposal.

2.3 Termination. The obligations of the Stockholder pursuant to this Article 2 shall terminate upon the earlier to occur
of (a) the date the Merger Agreement shall have been validly terminated pursuant to its terms, (b) in the event of a Grace Change of
Recommendation or an Acasti Change of Recommendation, in any such case in accordance with the terms of the Merger Agreement, and
(c) the Effective Time (such earlier date, the “Expiration Date”).

2.4 Stockholder Capacity. The parties acknowledge that this Agreement is entered into by the Stockholder solely in his,
her or its capacity as owner of the Owned Grace Shares and that nothing in this Agreement shall in any way restrict, limit or prohibit
the Stockholder or any Affiliate, designee or representative of the Stockholder from exercising his or her fiduciary duties in his or her
capacity as a director or officer of Grace, whether by action or failure take any action, including, for the avoidance of doubt, exercising
any rights of Grace under the Merger Agreement, and no such exercise of fiduciary duties shall be deemed to constitute a breach of this
Agreement.

ARTICLE 3
TRANSFER AND VOTING OF ACASTI SHARES

3.1 No Transfer of Acasti Shares. During the period beginning from and after the Effective Time and ending on the date
that is the first anniversary of the Effective Time (the “Lock-Up Period”), the Stockholder shall not, directly or indirectly, without the
prior written consent of Acasti, (a) sell, pledge, encumber, assign, transfer or otherwise dispose of any Acasti Shares or any securities
Beneficially Owned by the Stockholder that are convertible into, exercisable or exchangeable for or that represent the right to receive
Acasti Shares, whether now owned or hereafter acquired (collectively, the “Acasti Securities”), (b) deposit the Acasti Securities or any
interest in the Acasti Securities into a voting trust or enter into a voting agreement or arrangement with respect to any of his, her or its
Acasti Securities or grant any proxy or power of attorney with respect thereto (other than to representative(s) of Acasti in connection with
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a proxy solicitation made thereby), or (c) enter into any contract, commitment, option or other arrangement or undertaking with respect
to the direct or indirect sale, assignment, pledge, encumbrance, transfer or other disposition (whether by actual disposition or effective
economic disposition due to hedging, cash settlement or otherwise) of any Acasti Securities (any such action in clause (a), (b) or (c)
above, a “transfer”); provided, that this Section 3.1 shall not prohibit a transfer of Acasti Securities by the Stockholder:

(s) if the Stockholder is an individual, (i) to any member of the Stockholder’s immediate family or to a trust for the direct or indirect
benefit of the Stockholder or any member of the Stockholder’s immediate family, or (ii) upon the death of the Stockholder, by will or
intestacy; provided that such transfer shall not involve a disposition in exchange for value;

(t) if the Stockholder is a partnership, limited liability company, corporation, trust or other business entity, (i) to one or more partners,
shareholders, trust beneficiaries or members of the Stockholder, (ii) to an Affiliate of the Stockholder or (iii) to any investment fund
or other entity controlling, controlled by, managing or managed by or under common control with the Stockholder or Affiliates of the
Stockholder (including, for the avoidance of doubt, where the Stockholder is a partnership, to its general partner or a successor partnership
or fund, or any other funds managed by such partnership), as applicable; provided that such transfer shall not involve a disposition in
exchange for value;

(u) to the extent necessary to produce cash proceeds in the amount required to (I) satisfy any tax obligations of the Stockholder or,
in the case of a Stockholder that is, for U.S. federal income tax purposes, treated as a partnership, grantor trust, disregarded entity, or
other pass-through entity (each, a “Pass-Through Entity”), tax obligations of any direct or indirect owner, member, or beneficiary of
such Pass-Through Entity that arise because of the pass-through treatment of such entity for U.S. federal income tax purposes and the
ownership of such Acasti Securities by such Pass-Through Entity (any such owner, member, or beneficiary a “Tax Owner”) actually
payable by such Stockholder (or applicable Tax Owner) under U.S. federal income tax Laws (or any applicable U.S. state or local income
tax Laws) as a result of the Merger in the event that, after the consummation of the Merger, the U.S. Internal Revenue Service (or a
U.S. state or local taxing authority) challenges the tax-free treatment of the Merger and, after the conclusion of a good faith tax contest
of such challenge by the applicable Stockholder (or, if applicable, the Tax Owner), there is a final determination that (A) the Merger
fails to qualify as a reorganization under Section 368(a) of the Code (or any analogous or similar provision under U.S. state or local
income tax Laws), or (B) the Stockholder (or applicable Tax Owner) is required to recognize gain under Section 367(a) of the Code (or
any analogous or similar provision under U.S. state or local income tax Laws), assuming that, in the case in which the Stockholder (or
applicable Tax Owner) would be treated as a “five-percent transferee shareholder” (within the meaning of Treasury Regulations Section
1.367(a)-3(c)(5)(i1)) of Acasti following the Merger, such Stockholder (or applicable Tax Owner) enters into a valid and timely gain
recognition agreement in the form provided in Treasury Regulations Section 1.367(a)-8 or a comparable agreement under applicable
state or local tax Law, or (II) pay the tax obligations (including any estimated tax payments) of a Stockholder (or applicable Tax Owner)
actually payable by such Stockholder (or applicable Tax Owner) under U.S. federal income tax Laws (or any applicable U.S. state or
local income tax Laws) as a result of the Merger in the event that, after the consummation of the Merger, (A) such Stockholder’s (or
applicable Tax Owner’s) tax advisor has confirmed in writing to Grace and Acasti that, after a good faith review and analysis of the
relevant considerations, it is not able to issue to such Stockholder (or applicable Tax Owner) a written tax opinion concluding that there is
substantial authority (within the meaning of Treasury Regulation Section 1.6662-4(d)) for the positions that both (1) the Merger qualifies
as a reorganization under Section 368(a) of the Code and (2) such Stockholder (or applicable Tax Owner) is not required to recognize any
gain in connection with the Merger pursuant to Section 367(a) of the Code (assuming that, if such Stockholder (or applicable Tax Owner)
would be treated as a “five-percent transferee shareholder”, within the meaning of Treasury Regulations Section 1.367(a)-3(c)(5)(ii), of
Acasti immediately following the Merger, the Stockholder enters into a valid and timely gain recognition agreement in the form provided
in Treasury Regulations 1.367(a)-8)), and (B) such Stockholder (or applicable Tax Owner) has notified Acasti in writing that it has filed,
or will file, a U.S. federal income tax return (and, to the extent applicable, a U.S. state or local income tax return) for the taxable year in
which the Merger occurs which reports the Merger as a taxable transaction; provided, however, that, for the avoidance doubt, the parties
agree that no transfer of Acasti Securities shall be permitted by any Stockholder pursuant to this Section 3.1(u) in order to pay taxes of
such Stockholder (or applicable Tax Owner) that would not have been payable but for the failure of the relevant Stockholder (or applicable
Tax Owner) to validly and timely file a gain recognition agreement in the form provided in Treasury Regulations Section 1.367(a)-8
as contemplated above, provided, further, that no Stockholder shall be permitted to sell Acasti Securities pursuant to Section 3.1(u)(Il)
hereof prior to the date that is seven (7) Business Days after the date on which Acasti has received both of the notices contemplated in
Sections 3.1(u)(II)(A) and (B);
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(v) if the Stockholder is a trust, to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust;

(W) to a partnership, limited liability company or other entity of which the Stockholder and the immediate family of the Stockholder are
the legal and beneficial owners of all of the outstanding equity securities or similar interests; provided that such transfer shall not involve
a disposition in exchange for value;

(x) as a bona fide gift or gifts, or for bona fide estate planning purposes;

(y) to a nominee or custodian of a Person to whom a disposition or transfer would be permissible under clauses (u), (v), (w) and (x)
above; or

(z) by operation of Law, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or separation agreement;

provided, however, that in each of the case of transfer described above, if the Stockholder is required to file a report under Section 16(a)
of the 1934 Exchange Act, or in compliance with the insider reporting requirements of Canadian securities laws, reporting a reduction in
beneficial ownership of Acasti Securities during the Lock-Up Period, the Stockholder shall include a statement in such report that such
transfer relates to the applicable circumstance described above, as the case may be, and no other public announcement shall be made
voluntarily in connection with such transfer.

3.2 Corporate Governance Matters. The Stockholder agrees that for the period beginning from and after the Effective Time
and ending on the earlier of (i) the date of mailing of the final proxy statement/circular approved by the Acasti board of directors for
the 2023 annual general meeting of Acasti shareholders (the “2023 Final Proxy Statement”), (ii) the date the mailing of the 2023 Final
Proxy Statement is due under applicable securities Laws or (iii) August 31, 2023 (the “Support Period”), (a) the Stockholder will, in any
general or special meeting of Acasti shareholders, take all actions necessary to vote all Acasti Shares held of record or Beneficially Owned
by the Stockholder as of the record date of such meeting in favor of the election of the persons who are (i) nominated to the Acasti board
of the directors for a single twelve (12) month term by the Acasti governance and human resources committee (or any other committee
of the board of directors responsible for the nomination of directors) (the “Board Nominees™) and (ii) approved and nominated to the
Acasti board of directors for a single twelve (12) month term by the then-existing Acasti board of directors, and (b) the Stockholder will
not (i) call or requisition any general or special meeting of Acasti shareholders for the purpose of nominating directors other than the
Board Nominees without the approval of the Acasti board of the directors, (ii) take any action in support of the calling or requisitioning
of any general or special meeting of Acasti shareholders for the purpose of nominating directors other than the Board Nominees by any
Person other than the management or board of directors of Acasti, (iii) create any new committee of the board of directors of Acasti
with, or delegate to any existing committee of the board of directors of Acasti, the responsibilities of nominating directors, without the
approval of the Acasti board of the directors, (iv) recommend against or make any public statement opposing the Board Nominees, (V)
propose or vote for any director nominee other than the Board Nominees at any general or special meeting of Acasti shareholders, or
(vi) solicit, or act jointly or in concert, with any Person for such other Person to take any action that would contravene this Section 3.2;
provided, that, in each case, as a condition precedent to the Stockholder’s obligations in clauses (a) and (b) above, the three (3) individuals
designated by Grace in accordance with Section 5.12 of the Merger Agreement are nominated as Board Nominees and nominated and
approved by the Acasti board of directors (including, for the avoidance of doubt, for election at the calendar year 2022 annual general
meeting of Acasti shareholders) to the extent such individuals are eligible to serve as directors under applicable corporate and securities
Laws and accept such nomination; provided further, that, this Section 3.2 shall not limit the Stockholder’s ability to take any action with
respect to the 2023 annual general meeting of Acasti shareholders, including with respect to the recommendation, nomination, proposal
or vote in favor of any nominee to the Acasti board of directors, to the extent the right to take such action is granted to, or not otherwise
prohibited to be taken by, any Acasti shareholder under applicable corporate and securities Laws and Acasti’s constating documents. For
the avoidance of doubt, if the three (3) individuals designated by Grace (the “Grace Designees”) in accordance with Section 5.12 of the
Merger Agreement are not nominated as Board Nominees or are not nominated and approved by the Acasti board of directors for election
at the calendar year 2022 annual general meeting of Acasti sharcholders, despite being eligible under applicable corporate and securities
Laws as Board Nominees and accepting of such nomination, the provisions of this Section 3.2 shall not apply. The parties hereby further
acknowledge that nothing in this Section 3.2 shall restrict or prohibit any Grace Designee from exercising his or her fiduciary duties in
his or her capacity as a director of Acasti under applicable corporate and securities Laws and Acasti’s constating documents.
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33 Termination. The obligations of the Stockholder pursuant to this Article 3 shall terminate upon the earlier to occur
of (a) the date the Merger Agreement shall have been validly terminated pursuant to its terms, (b) in the event of a Grace Change of
Recommendation or an Acasti Change of Recommendation, in any such case in accordance with the terms of the Merger Agreement, and
(c), in the case of Section 3.1, the close of trading on the last day of the Lock-Up Period, or in the case of Section 3.2, 11:59 pm (Eastern
time) on the last calendar day of the Support Period.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE STOCKHOLDER

The Stockholder hereby represents and warrants to Acasti as follows:

4.1 Authorization; Binding Agreement. The Stockholder has all legal right, power, authority and, if an individual, capacity
to execute and deliver this Agreement, to perform his, her or its obligations hereunder, and to consummate the transactions contemplated
hereby. This Agreement has been duly and validly executed and delivered by or on behalf of the Stockholder and constitutes a legal,
valid and binding obligation of the Stockholder, enforceable against the Stockholder in accordance with its terms (subject to bankruptcy,
insolvency, reorganization, fraudulent transfer, moratorium and other Laws relating to limitations of actions or affecting the availability
of equitable remedies and the enforcement of creditors’ rights generally and general principles of equity).

4.2 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement to Acasti by the Stockholder does not, and the performance
of this Agreement will not, (i) conflict with or violate any Law applicable to the Stockholder or by which the Stockholder is bound or
affected, (i1) violate or conflict with the organizational documents of the Stockholder, if applicable, or (iii) except where it would not
interfere with the Stockholder’s ability to perform his, her or its obligations hereunder, result in or constitute (with or without notice or
lapse of time or both) any breach of or default under, or give to another party any right of termination, material amendment, acceleration
or cancellation of, or result in the creation of any lien or encumbrance or restriction on any of the property or assets of the Stockholder
pursuant to, any note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other instrument or obligation to
which the Stockholder is a party or by which the Stockholder or any of the Stockholder’s properties or assets is bound or affected. There
is no beneficiary or holder of a voting trust certificate or other interest of any trust of which the Stockholder is a trustee whose consent is
required for the execution and delivery of this Agreement or the consummation by the Stockholder of the transactions contemplated by
this Agreement. No Proceedings are pending which, if adversely determined, will prevent or materially delay the Stockholder’s ability to
vote or dispose of any of the Owned Grace Shares.

(b) The execution and delivery of this Agreement by the Stockholder does not, and the performance of this
Agreement will not, require any consent, approval, authorization or permit of, or filing with or notification to, any third party or any
governmental or regulatory authority, domestic or foreign, except where the failure to obtain such consents, approvals, authorizations or
permits, or to make such filings or notifications, would not materially adversely interfere with the Stockholder’s ability to perform his,
her or its obligations hereunder.

43 Title to Shares. The Stockholder is (or, with respect to the Owned Grace Shares not held of record or Beneficially
Owned by the Stockholder as of the date hereof, will be) the record or beneficial owner of the Owned Grace Shares and has (or, with
respect to the Owned Grace Shares not held of record or Beneficially Owned by the Stockholder as of the date hereof, will have) good
title to the Owned Grace Shares free and clear of all liens, encumbrances, security interests, charges, claims, proxies or voting restrictions
other than pursuant to this Agreement or securities Law. The Stockholder and/or its Affiliates have (or, with respect to the Owned Grace
Shares not held of record or Beneficially Owned by the Stockholder as of the date hereof, will have) sole power of disposition, sole power
of conversion, sole power to demand appraisal rights and sole power to agree to all of the matters set forth in this Agreement, in each
case with respect to all of the Owned Grace Shares, through the Expiration Date, subject to applicable securities Laws and the terms of
this Agreement.

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


https://www.secdatabase.com

4.4 Adequate Information. The Stockholder is a sophisticated investor with respect to the Grace Shares and the Acasti
Shares and has received a copy of the Merger Agreement in substantially final form and otherwise has adequate information concerning
the business and financial condition of each of Acasti and Grace to make an informed decision regarding entry into this Agreement,
and has made its own analysis and decision to enter into this Agreement based on such information as the Stockholder has deemed
appropriate.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF AUTUMN

Acasti hereby represents and warrants to the Stockholder as follows:

5.1 Authorization; Binding Agreement. Acasti is duly formed or organized, validly existing and in good standing (or its
equivalent concept, if applicable) under the Laws of the jurisdiction of its incorporation. Acasti has all legal right, power and authority to
execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by or on behalf of Acasti and constitutes a legal, valid and binding obligation
of Acasti, enforceable against Acasti in accordance with its terms (subject to bankruptcy, insolvency, reorganization, fraudulent transfer,
moratorium and other Laws relating to limitations of actions or affecting the availability of equitable remedies and the enforcement of
creditors’ rights generally and general principles of equity).

5.2 No Conflict; Required Filings and Consents.

(a) The execution and delivery of this Agreement to the Stockholder by Acasti does not, and the performance
of this Agreement will not, (i) conflict with or violate any Law applicable to Acasti or by which Acasti is bound or affected, (ii) violate
or conflict with the organizational or governing documents of Acasti, or (iii) except where it would not interfere with Acasti’s ability
to perform its obligations hereunder, result in or constitute (with or without notice or lapse of time or both) any breach of or default
under, or give to another party any right of termination, material amendment, acceleration or cancellation of, or result in the creation
of any lien or encumbrance or restriction on any of the property or assets of Acasti pursuant to, any note, bond, mortgage, indenture,
contract, agreement, lease, license, permit, franchise or other instrument or obligation to which Acasti is a party or by which Acasti or
any of its properties or assets is bound or affected. There is no Person or body whose consent is required for the execution and delivery
of this Agreement or the consummation by Acasti of the transactions contemplated by this Agreement. No Proceedings are pending
which, if adversely determined, will prevent or materially delay Acasti’s ability to perform its obligations hereunder or to consummate
the transactions contemplated hereby.

(b) The execution and delivery of this Agreement by Acasti does not, and the performance of this Agreement
will not, require any consent, approval, authorization or permit of, or filing with or notification to, any third party or any governmental
or regulatory authority, domestic or foreign, except where the failure to obtain such consents, approvals, authorizations or permits, or to
make such filings or notifications, would not materially adversely interfere with Acasti’s ability to perform its obligations hereunder or
to consummate the transactions contemplated hereby.

ARTICLE 6
COVENANTS OF THE STOCKHOLDER

6.1 Further Assurances. From time to time, at the request of Acasti and without additional consideration, the Stockholder
shall use commercially reasonable efforts to execute and deliver, or cause to be executed and delivered, such additional transfers,
assignments, endorsements, proxies, consents and other instruments, and shall take such further actions, as Acasti may reasonably request
for the purpose of carrying out and furthering the intent of this Agreement.

6.2 Condition to Share Transfers. Without limiting the provisions of Article 2 and Article 3 hereof, the Stockholder may
only transfer (i) Owned Grace Shares during the term of this Agreement, (ii) Acasti Shares during the Lock-Up Period, or (iii) Acasti
Shares after the expiration of the Lock-Up Period but during the Support Period (other than a transfer of Acasti Shares over the stock
exchange that is not a “block trade” to one or more identified counterparties), if, as a condition precedent to the effectiveness of such
transfer in each case, the transferee agrees in writing, satisfactory in form and substance to Acasti, to be bound by all of the terms of this
Agreement; provided, however, the provisions of this Section 6.2 shall not apply in the event the Stockholder transfers any of the Acasti
Securities to a third party pursuant to the proviso set forth in clause (u) of Section 3.1.
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6.3 Stop Transfer Order. In furtherance of this Agreement, the Stockholder authorizes Acasti to notify Acasti’s transfer
agent that there is a stop transfer order with respect to all of the Acasti Shares other than Acasti Shares permitted to be transferred
hereunder, provided that any such stop transfer order will immediately be withdrawn and terminated by Acasti upon the end of the Lock-
Up Period.

ARTICLE 7
COVENANT OF ACASTI
7.1 Nominating Committee. During the Support Period, the Acasti board of directors shall ensure that its governance and

human resources committee, or any other committee responsible for the nomination of directors, be comprised of exactly three directors
who shall all be independent within the meaning of the applicable rules of Nasdaq, the TSXV (as applicable) and applicable Canadian
securities regulations, one of whom will be selected amongst the individuals nominated by Grace to be on the Acasti board of directors
for as long during the Support Period that an individual meeting such independence criteria is available and accepting to serve on such
committee.

ARTICLE 8
GENERAL PROVISIONS
8.1 Entire Agreement. This Agreement, the Merger Agreement and the other agreements referred to therein constitute the

entire agreement of the parties hereto and supersede all prior agreements and undertakings, both written and oral, between the parties
hereto with respect to the subject matter hereof. This Agreement may not be amended or modified except in an instrument in writing
signed by, or on behalf of, the parties hereto.

8.2 No Survival of Representations and Warranties. The representations and warranties made by the Stockholder in this
Agreement shall not survive any termination of the Merger Agreement or of this Agreement.

8.3 Assignment. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns. Neither this Agreement nor any of the rights, interests or obligations under this
Agreement shall be assigned by any party to this Agreement (by operation of Law or otherwise) without the prior written consent of the
other parties to this Agreement.

8.4 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any
rule of law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect. Upon
such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate
in good faith to modify this Agreement so as to effect the original intent of the parties hereto as closely as possible to the fullest extent
permitted by applicable Law in an acceptable manner.

8.5 Specific Performance. The parties hereto agree that irreparable damage would occur in the event that any of the
provisions of this Agreement is not performed in accordance with its specific terms or is otherwise breached. The parties agrees that, in
the event of any breach or threatened breach of any covenant or obligation contained in this Agreement, the non-breaching party shall
be entitled to seek and obtain (a) a decree or order of specific performance to enforce the observance and performance of such covenant
or obligation and (b) an injunction restraining such breach or threatened breach. The parties further agree that none of the Stockholders,
Acasti or any other Person shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition
to obtaining any remedy referred to in this Section 8.5, and each of the parties irrevocably waive any right he, she or it may have to
require the obtaining, furnishing or posting of any such bond or similar instrument.

8.6 Governing Law. This Agreement, and all claims or causes of action (whether at Law, in contract or in tort or otherwise)
that may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or performance hereof, shall be governed
by and construed in accordance with the substantive and procedural Laws of the State of Delaware, without giving effect to any choice or
conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the Laws
of any jurisdiction other than the State of Delaware.
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8.7 No Waiver. No failure or delay by any party hereto in exercising any right, power or privilege hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any
other right, power or privilege. None of the parties hereto shall be deemed to have waived any claim available to such party arising out of
this Agreement, or any right, power or privilege hereunder, unless the waiver is expressly set forth in writing duly executed and delivered
on behalf of such waiving party. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies
provided by Law.

8.8 Notices. Unless otherwise specifically provided in this Agreement, all notices and other communications hereunder
shall be in writing and made in accordance with this Section 8.8, and shall be deemed given: (a) if sent by registered or certified mail in
the United States, return receipt requested, upon receipt; (b) if personally delivered, upon personal delivery to the party receiving notice;
(c) if sent by facsimile or email of a .pdf, .tif, .gif, .jpeg or similar electronic attachment, on the Business Day transmitted so long as
such notice is transmitted before 5:00 p.m. in the time zone of the receiving party, otherwise, on the next Business Day, in each case with
receipt confirmed; or (d) if sent by a nationally recognized overnight air courier (such as UPS or Federal Express), upon receipt of proof
of delivery. Notice shall be provided to a party at the following address, facsimile number or email address:

To Acasti or MergerCo:

Acasti Pharma Inc.

3009 boul. de la Concorde E.

Suite 102

Laval, Québec

H7E 2B5

Attention: Jan D'Alvise

E-mail: j.dalvise@acastipharma.com

with a copy (which will not constitute notice) to:

Osler, Hoskin & Harcourt LLP
1000, rue De La Gauchetiére Ouest
Bureau 2100

Montréal, Québec

Canada H3B 4W5

Attention: Frangois Paradis
E-mail: fparadis@osler.com

To the Stockholder: to the address, facsimile number or email address set forth on the signature page hereto.

Any party to this Agreement may notify any other party of any changes to the address or any of the other details specified in this Section
8.8; provided, however, that such notification shall only be effective on the date specified in such notice or five Business Days after the
notice is given, whichever is later. Rejection or other refusal to accept or the inability to deliver because of changed address of which no
notice was given shall be deemed to be receipt of the notice as of the date of such rejection, refusal or inability to deliver.
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8.9 Headings. The heading references herein are for convenience of reference only and do not form part of this Agreement,
and no construction or reference shall be derived therefrom.

8.10 Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto in
separate counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one
and the same agreement.
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8.11 Amendment. This Agreement may not be amended, modified or supplemented except by an instrument in writing
signed by each of the parties hereto.

[remainder of page left intentionally blank]
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IN WITNESS WHEREOF, each of Acasti and the Stockholder has executed or has caused this Agreement to be executed by
their respective duly authorized officers, him or her, as applicable, as of the date first written above.

Acasti Pharma Inc.
By:

Name:
Title:

[Signature Page to Voting and Lock-Up Agreement]

STOCKHOLDER: [*]

Name:
Title:

Notice Address of the Stockholder:
[]
Number of Grace Shares held of record or Beneficially Owned by the Stockholder as of the date hereof:

[*]

[PRINCIPAL, who, in his/her capacity as a manager or officer of the
Stockholder (and not in any other capacity), hereby irrevocably agrees not to
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cause the Stockholder to take any action that would be a material breach of the
Stockholder’s obligations under Section 3.2 of this Agreement:

Name:

Notice Address of the Principal:

(1]

[Signature Page to Voting and Lock-Up Agreement]
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Acasti Announces Definitive Agreement to Acquire Grace Therapeutics, Inc.
Grace provides Acasti with a pipeline of rare and orphan disease programs, including 3 clinical stage assets that
have received Orphan Drug Designation from the FDA
Expects lead asset to complete PK Bridging Study in early 2022, with potential to advance directly into a Phase 3
clinical safety trial for Subarachnoid Hemorrhage
Combination creates a unique rare disease company with innovative drug delivery technologies, and is expected
to have ~364M in cash at closing to advance lead clinical assets

LAVAL, Québec, May 07, 2021 (GLOBE NEWSWIRE) -- Acasti Pharma Inc. (“Acasti” or the “Company”)
(Nasdaq: ACST and TSX-V: ACST) announces it has entered into a definitive agreement to acquire Grace
Therapeutics, Inc. (“Grace”), a privately held emerging biopharmaceutical company focused on developing
innovative drug delivery technologies for the treatment of rare and orphan diseases (the “Proposed Transaction”).
Subject to the completion of the Proposed Transaction, Acasti will acquire Grace’s pipeline of drug candidates
addressing critical unmet medical needs with the potential to deliver significant value to patients and providers.
It is anticipated that the cash at closing of about $64 million will be principally used to pursue the clinical
development of the first two assets through Phase 3, and further advance earlier pipeline assets into the clinic.
The Proposed Transaction has been approved by the boards of directors of both companies and is supported by
Grace shareholders through voting and lock-up agreements with the Company. The transaction remains subject to
approval of Acasti stockholders, as well as applicable stock exchanges.

The Company has posted a presentation summarizing key highlights of the transaction, which is available on both
the Acasti and Grace websites. Acasti plans to file the required Form S-4 proxy statement with the U.S. Securities
& Exchange Commission (SEC), which will include detailed disclosures regarding the transaction. Following the
filing of the required Form S-4, Acasti and Grace management plan to host an investor conference call to further
discuss the anticipated benefits of the acquisition and answer investor questions. Acasti will call a shareholder
meeting to approve the transaction following the public filing of the Form S-4 proxy statement. As the Proposed
Transaction moves forward, Acasti continues to evaluate strategic options for value creation from its existing
assets.

In connection with the Proposed Transaction, Acasti will acquire Grace’s entire therapeutic pipeline consisting of
three unique clinical stage and multiple pre-clinical stage assets supported by an intellectual property portfolio
consisting of more than 40 granted and pending patents in various jurisdictions worldwide. Grace’s product
candidates aim to improve clinical outcomes by applying proprietary formulation and drug delivery technologies
to existing pharmaceutical compounds to achieve improvements over the current standard of care or provide
treatment for diseases with no currently approved therapy. Grace’s three lead programs have all received Orphan

Drug Desig:{nation1 from the U.S. Food & Drug Administration (FDA), which could provide up to seven years of
marketing exclusivity in the United States upon FDA’s approval of the New Drug Application (NDA), provided
that certain conditions are met.
Grace’s Leading Drug Assets:

* GTX-104: Subarachnoid Hemorrhage (SAH) — Intravenous Infusion

o Clinical stage: PK Bridging study results expected Q1°22; Phase 3 Safety Study expected to start
enrollment Q3°22.

o Product Description: Novel aqueous nanoparticle formulation of water insoluble nimodipine, that
enables a continuous peripheral IV infusion for rapid and enhanced bioavailability. Acasti and
Grace believe GTX-104 can potentially improve the management of hypotension and vasospasm
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in SAH patients, thereby improving patient outcomes and potentially preventing death and/or
reduce long-term disability.

o Disease Target: SAH is a rare and life-threatening medical emergency in which bleeding occurs
over the surface of the brain in the subarachnoid space between the brain and skull. A primary
cause of such hemorrhage is rupture of an aneurysm or ballooning of a weakened blood vessel
wall. Notably, 10-15% of SAH patients currently die before reaching hospital and 20% of

admitted patients die in hospital2 .
o Target Market: SAH affects approximately 50,000 patients per year in the U.S.? with an estimated

addressable market of over $300 million®. Nimodipine, the current standard of care for SAH,
is only available as an oral capsule and liquid solution in the U.S., making drug delivery
very difficult particularly when a patient is unconscious. Oral nimodipine also has suboptimal

absorption when administered through the guts.
* GTX-102: Ataxia-telangiectasia (A-T) - Oral Mucosal Spray

o Clinical stage: PK Study results expected 2H’22; start of Phase 3 expected 1H’23.

o Product Description: A novel and convenient oral mucosal spray formulation of betamethasone
intended to significantly improve neurological symptoms of A-T, including improving clinical
assessments of posture and gait disturbance, and kinetic speech and oculomotor functions.
Currently, there are no FDA approved pharmacotherapies for A-T. Acasti and Grace also believe
that GTX-102 could ease drug administration for patients experiencing A-T given its application
as a more convenient, concentrated and metered betamethasone liquid spray onto the tongue, as

these A-T patients typically have difficulty swallowing6.

o Disease Target: A-T is a progressive, neurodegenerative genetic disease that primarily impacts
children causing severe disability, for which no treatment currently exists. A-T affects many parts
of the body, including areas of the brain, causing difficulty with motor function and motion.
The disease is also associated with weakening of the immune system predisposing patients to

infection, and with faulty repair of damaged DNA that may increase the risk of cancer’.
o Target market: A-T affects approximately 4,300 patients per year in the U.S.% with an estimated

addressable market of approximately $150 million®.
* GTX-101: Post Herpetic Neuralgia (PHN) - Topical Spray

o Clinical Stage: Phase 1 results expected 2H’22; start of Phase 2 expected 2H’22.

o Product Description: A novel, topical bio-adhesive film-forming spray of bupivacaine for the
treatment of PHN, which could provide significant benefits over the standard of care, including
greater convenience, and faster onset and longer action. GTX-101’s metered-dose of bupivacaine
spray forms a thin bio-adhesive topical film on the surface of the patient’s skin, which enables a
touch-free, non-greasy application. No skin sensitivity was reported in its Phase 1 study.

o Disease Target: PHN is a persistent and often debilitating neuropathic pain caused by nerve
damage from the varicella zoster virus (shingles). PHN pain varies from mild to excruciating
in severity, and may persist for months and even years, adversely impacting quality of life and
leading to social withdrawal and depression. As a result, PHN is often cited as the leading cause

of suicide in chronic pain patients over the age of 70°.
o Target market: PHN affects approximately 150,000 patients per year in the U.S.19 with an
estimated addressable market of approximately $400 million*. Current treatment of PHN most
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often consists of oral gabapentin and lidocaine patches, and refractory cases may be prescribed
opioids to address persistent pain. Current lidocaine patches used for PHN are suboptimal, as
these patches are difficult to use; 40% of patients experience insufficient pain relief, the analgesic

effect could take up to 2 weeks, and many patients suffer from skin sensitivity and irritation®.
Unlike oral gabapentin and lidocaine patches, Acasti and Grace believe that the biphasic delivery

mechanism of GTX-101 has the potential for rapid onset and continuous pain relief for up to eight

hours1 1 .

Roddy Carter, chairman of Acasti, commented on the transaction, “We have diligently pursued a thorough strategic
process to evaluate a range of value-creating alternatives. We believe that combining Grace’s innovative research
programs and scientific talent with Acasti’s financial resources and drug development and commercialization
expertise position us to build a portfolio of innovative therapeutics that will address unmet medical needs. The
Acasti and Grace boards have approved this transaction, which is also supported by Grace shareholders, and we
highly recommend that our shareholders also approve it.”

Jan D’ Alvise, chief executive officer of Acasti, stated, “We believe that Grace’s assets represent a transformative
opportunity for Acasti, as their novel drug delivery technologies used to develop new therapies could improve
upon existing compounds with known safety profiles and provide an attractive path to drug development and
commercialization. We believe Grace’s product portfolio has the potential to provide better patient solutions
with enhanced efficacy, faster onset of action, reduced side effects, convenient delivery, and increased patient
compliance. For these and other reasons, we are very excited about the therapeutic potential of Grace’s pipeline,
and we believe there could be significant international licensing and marketing opportunities for these assets.”
Vimal Kavuru, co-founder and chairman of Grace, noted, “Merging with Acasti is a significant opportunity
for Grace, as it allows us to partner with an experienced team, well-versed in drug development and
commercialization, with a strong commitment to the highest standards of corporate governance. As a result of the
merger, we anticipate the combined company will have the financial resources to fund our lead programs to critical
value inflection points. Our board of directors have approved the proposed transaction with Acasti, which is also
supported by Grace’s shareholders.”

“We believe our dedication to bringing new, safe and effective medicines to patient populations where there is
significant unmet medical need is shared by the management and board of Acasti. We look forward to a successful
future together and driving value for our combined shareholders,” noted S. George Kottayil, Ph.D., co-founder and
chief executive officer of Grace.

Management and Operations

Upon shareholder approval of the Proposed Transaction, the combined companies will be led by Jan D’Alvise
as president and chief executive officer, and the corporation will continue to maintain its corporate headquarters
in Laval, Quebec, Canada. All Grace employees will transition to Acasti and they will continue to maintain an
R&D laboratory and commercial presence in North Brunswick, New Jersey. The new Board of Directors will
be composed of 4 representatives from Acasti and 3 from Grace, with more details to be provided in the proxy
statement.

About the Proposed Transaction

Pending approval by Acasti shareholders as well as applicable stock exchange approvals, Grace will merge with
a new wholly owned subsidiary of Acasti. Grace stockholders will receive newly issued Acasti common shares
pursuant to an exchange ratio formula set forth in the definitive agreement. Under the terms of the definitive
agreement, immediately following the consummation of the Proposed Transaction, Acasti’s securityholders on
a pro forma basis would own approximately 55% of the combined company’s common shares, and Grace’s
securityholders would own approximately 45% of the combined company’s common shares, in each case
calculated on a fully-diluted basis, subject to upward adjustments in favor of Acasti based on each company’s
capitalization and net cash balance as set forth in the definitive agreement, with more details to be provided in
the proxy statement. For illustrative purposes, assuming no adjustments for each company’s capitalization and net
cash balance, and based on 208,375,549 common shares of Acasti currently issued and outstanding, an aggregate
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of 170,489,086 common shares of Acasti would be issued to Grace stockholders as consideration for the Proposed
Transaction.

In connection with the entering into the definitive agreement, Grace stockholders representing substantially all of
the outstanding shares of Grace have entered into voting and lock-up agreements with the Company pursuant to
which they have agreed, amongst other things to (i) vote their shares of Grace in favor of the Proposed Transaction,
(i1) be subject to lock-up provisions for a period of 12 months (subject to certain exceptions), and (iii) support the
election of board nominees through to the 2023 annual general meeting of shareholders.

The Proposed Transaction is expected to close in calendar Q3 of 2021, immediately following approval by Acasti
shareholders, subject to any applicable SEC review and stock exchange approvals, as well as satisfaction of other
closing conditions by each company specified in the definitive agreement.

Acasti will take steps to regain compliance with Nasdaq’s minimum bid price requirements in connection with the
Proposed Transaction, and if required, would implement a share consolidation.

Oppenheimer & Co. is acting as Acasti’s financial advisor for the Proposed Transaction and Osler, Hoskin &
Harcourt, LLP is serving as its legal counsel. William Blair & Company, LLC is serving as financial advisor to
Grace, with Reed Smith, LLP serving as its legal counsel.

The Proposed Transaction is an arm’s length transaction in accordance with the policies of the TSX Venture
Exchange.

Selected Financial Information of Grace

Selected financial information of Grace from its most recent audited annual financial statements is provided below:

Year Ended December 31, 2020 Year Ended December 31, 2019
(audited) (audited)
Assets $1,198,921 $2,699,476
Liabilities* $13,725,563 $12,753,123
Revenues Nil Nil
Net Loss $(2,506,228) $(3,666,329)

*QGrace liabilities will be converted into Grace shares prior to the closing of the transaction, and are already
accounted for in the conversion formula and the net cash adjustment.

About Acasti

Acasti is a biopharmaceutical innovator that has historically focused on the research, development and
commercialization of prescription drugs using OM3 fatty acids delivered both as free fatty acids and bound-to-
phospholipid esters, derived from krill oil. OM3 fatty acids have extensive clinical evidence of safety and
efficacy in lowering triglycerides in patients with hypertriglyceridemia, or HTG. CaPre, an OM3 phospholipid
therapeutic, was being developed for patients with severe HTG.

About Grace

Grace Therapeutics is an emerging biopharmaceutical company focused on rare and orphan diseases with high
unmet medical needs. Grace’s strategy is to improve clinical outcomes using novel drug delivery technologies to
approved pharmaceutical compounds and achieve enhanced efficacy, faster onset of action, reduced side effects,
convenient delivery, and increased patient compliance. Grace has a therapeutic pipeline of three unique clinical
stage programs, several preclinical assets, and a robust intellectual property portfolio of over 40 granted and
pending patent applications.

Important Additional Information Will be Filed with the SEC

This press release does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any vote or approval. The Proposed Transaction will be submitted to the shareholders of Acasti for
their consideration. Acasti will also prepare and file a Registration Statement on Form S-4 that will include a
prospectus/proxy statement for Acasti’s shareholders. Acasti plans to mail its shareholders a proxy statement in
connection with the proposed transaction. Acasti may also file other documents with the Securities and Exchange
Commission (the “SEC”) regarding the proposed transaction. INVESTORS AND SECURITYHOLDERS ARE
URGED TO READ THE PROSPECTUS/PROXY STATEMENT AND ANY OTHER RELEVANT
DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN
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THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT
THE PROPOSED TRANSACTION.

Investors and securityholders may obtain free copies of the prospectus/proxy statement and other documents
containing important information about Acasti, Grace and the Proposed Transaction once such documents are filed
with the SEC through the website maintained by the SEC at www.sec.gov. Copies of the documents filed with
the SEC by Acasti will be available free of charge on Acasti’s website at http://www.acastipharma.com/ under
the tab “Investor Relations™ or by contacting Acasti by e-mail at ACST@crescendo-ir.com, or by phone at (450)
686-4555.

Participants in the Solicitation

Acasti and Grace and certain of their respective directors and executive officers may be deemed to be participants
in the solicitation of proxies from the shareholders of Acasti in connection with the Proposed Transaction.
Information about the directors and executive officers of Acasti is set forth in Acasti’s definitive proxy statement
for Acasti’s 2020 annual meeting of shareholders filed with the SEC on September 9, 2020. That document can
be obtained free of charge from the sources indicated above. Additional information regarding the participants in
the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise,
will be contained in the prospectus/proxy statement and other relevant materials to be filed with the SEC when
they become available.

References:

1. The Orphan Drug Designation program provides orphan status to drugs and biologics which are defined
as those intended for the treatment, prevention or diagnosis of a rare disease or condition, which is one
that affects less than 200,000 persons in the United States or meets cost recovery provisions of the
Orphan Drug Act. The status helps incentivize the development of therapies to treat unmet medical needs
by providing a company with seven years of exclusivity rights once a drug reaches market.

Rinkel G. 2016
Becske T. et al 2018
Fletcher Spaght Inc., Market Research Report
Soppi V. et al 2007
Lefton-Greif 2000
U.S. National Cancer Institute, Ataxia-Telangiectasia (2015)
National Organization for Rare Disorders, Ataxia-Telangiectasia (2015)
9. Hess et al 1990

10. CDC Morbidity and Mortality Weekly Report (2008)

11. Grace GTX-101 Phase 1 Study Report
Cautionary Statement Regarding Forward-Looking Statements Statements in this press release that are not
statements of historical or current fact constitute ‘‘forward-looking information” within the meaning of Canadian
securities laws and ‘‘forward-looking statements” within the meaning of U.S. federal securities laws (collectively,
“forward-looking statements”). Such forward-looking statements involve known and unknown risks,
uncertainties, and other unknown factors that could cause the actual results of Acasti, Grace and the combined
company to be materially different from historical results or from any future results expressed or implied by such
forward-looking statements. In addition to statements which explicitly describe such risks and uncertainties,

i3

PNAN WD

I ANTE]

readers are urged to consider statements labeled with the terms “believes,” “belief,” “expects,” “intends,
“anticipates,” “potential,” “should,” “may,” “will,” “plans,” “continue,” “targeted” or other similar
expressions to be uncertain and forward-looking. Readers are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date of this press release. Forward-looking statements in
this press release include, but are not limited to, the expected timetable for completing the Proposed Transaction
and benefits of the Proposed Transaction; future product development plans and projected timelines for the
initiation and completion of preclinical and clinical trials; the potential for the results of ongoing preclinical or
clinical trials and the efficacy of drug candidates, the potential market opportunities and value of drug
candidates; other statements regarding future product development and regulatory strategies, including with
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respect to specific indications, the combined company s plans, objectives, future opportunities for the combined
company; future financial performance and operating results; sufficiency of capital resources to fund operating
requirements, and any other statements regarding Acasti’s and Grace's future expectations, beliefs, plans,
objectives, financial conditions, assumptions or future events or performance.

These statements are subject to numerous risks and uncertainties, many of which are beyond Acasti’s or Grace's
control, which could cause actual results to differ materially from the results expressed or implied by the
statements. These risks and uncertainties include, but are not limited to: failure to obtain the required votes or
approvals of Acasti’s and/or Grace s shareholders, failure to obtain any applicable stock exchange approvals;
the timing to consummate the proposed transaction; conditions to closing of the proposed transaction may not be
satisfied or that the closing of the proposed transaction otherwise does not occur; the risk that as a result of
adjustments to the exchange ratio, Grace stockholders could own less of the combined company than is currently
anticipated; the risk that a regulatory approval that may be required for the proposed transaction is not obtained
or is obtained subject to conditions that are not anticipated, the diversion of management time on transaction-
related issues, the ultimate timing, outcome and results of integrating the operations of Acasti and Grace; the
effects of the business combination of Acasti and Grace following the consummation of the proposed transaction,
including the combined company s future financial condition, results of operations, strategy and plans; the
combined company s need for, and the availability of, substantial capital in the future to fund its operations and
research and development activities; the combined company's ability to continue to successfully progress
research and development efforts and to create effective, commercially-viable products, the success of the
combined company's product candidates in completing pre-clinical or clinical testing and being granted
regulatory approval to be sold and marketed in the United States or elsewhere, results of any litigation,
settlements and investigations; actions by third parties, including governmental agencies, global economic
conditions; ability to effectively identify and enter new markets; governmental regulations; and ability to retain
management and field personnel.

Additional information concerning factors that could cause actual results to differ materially from those in the
forward-looking statements is contained from time to time in Acasti s SEC filings. Acasti'’s filings may be obtained
by contacting Acasti or the SEC or through Acasti’s web site at http.//www.acastipharma.com or through the
SEC's Electronic Data Gathering and Analysis Retrieval System (EDGAR) at http://www.sec.gov. The foregoing
list of risk factors is not exhaustive. These risks, as well as other risks associated with the proposed transaction
will be more fully discussed in the prospectus/proxy statement that will be included in the Registration Statement
on Form S-4 that will be filed with the SEC in connection with the proposed transaction. Each of Acasti and
Grace does not undertake any obligation to update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise, except as required by law.

Neither NASDAQ, the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the
policies of the TSX Venture Exchange) accepts responsibility for the adequacy or accuracy of this release.

Acasti Contact:

Jan D’ Alvise

Chief Executive Officer

Tel: 450-686-4555

Email: info@acastipharma.com

www.acastipharma.com

Investor Contact:

Crescendo Communications, LLC

Tel: 212-671-1020

Email: ACST@crescendo-ir.com
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Disclaimer

This presentation does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vole or
approval. The proposed transaction will be submitted to the shareholders of Acasti Pharma Inc. ("Acasti") for their consideration. Acasti will
also prepare and file a Registration Statement on Form 5-4 that will include a prospectus/proxy statement for Acasti's shareholders. Acasti
plans to mail its shareholders a proxy statement in connection with the proposed transaction. Acasti may also file other documents with the
Securities and Exchange Commission (the “SEC”) regarding the proposed transaction.

INVESTORS AND SECURITYHOLDERS ARE URGED TO READ THE PROSPECTUS/PROXY STATEMENT AND ANY OTHER
RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME
AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION.

Investors and securityholders may obtain free copies of the prospectus/proxy statement and other documents containing important
information about Acasti, Grace Therapeutics Inc. (“Grace™) and the proposed transaction once such documents are filed with the SEC
through the website maintained by the SEC at www.sec.gov. Copies of the documents filed with the SEC by Acasti will be available free of
charge on Acasli's website at hitp://www.acastipharma.com/ under the tab “Investor Relations” or by contacling Acasli by e-mail at
ACST@crescendo-ir.com, or by phone at (450) 686-4555.

Acasti and Grace and certain of their respective directors and executive officers may be deemed to be participants in the solicitation of
proxies from the shareholders of Acasti in connection with the proposed transaction. Information about the directors and executive officers
of Acasti is set forth in Acasti's definitive proxy statement for Acasti's 2020 annual meeting of shareholders filed with the SEC on
September 8, 2020. That document can be obtained free of charge from the sources indicated above. Additional information regarding the
participants in the proxy solicitation and a description of their direct and indirect interests. by security holdings or otherwise, will be
contained in the prospectus/proxy statement and other relevant materials to be filed with the SEC when they become available.
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Forward-Looking Statements

This presentation contains forward-looking statements, which are protected as forward-looking statements under the Private Securities Litigation Reform Act of
19495, that are not limited to historical facts, but reflect Acasti's and Grace's current beliefs, expectations or intentions regarding future events, Words such as
“may,” "will,” “could,” “should,” "expect,” “plan,” “project,” “intend,” “anticipate,” “believe,” "estimate,” “predict,” “potential,” “pursuant,” “target,” “continue,” and similar
expressions are intended to identify such forward-looking statements. The statements in this presentation that are not historical statements, including statements
regarding the expected timetable for completing the proposed transaction and benefits of the proposed transaction; future product development plans and
projected timelines for the initiation and completion of preclinical and clinical trials; the potential for the results of ongoing preclinical or clinical trials and the
efficacy of drug candidates; the potential market opportunities and value of drug candidates; other statements regarding future product development and
regulatory strategies, including with respect to specific indications; the tax treatment of the proposed transaction; costs and other anticipated financial impacts of
the proposed transaction; the combined company’s plans, objectives, future opportunities, future financial performance and operating results; sufficiency of capital
resources to fund operating requirements; and any other statements regarding Acasfi's and Grace’s fulure expectations, beliefs, plans, objectives, financial
conditions, assumptions or future events or performance, are forward-looking statements within the meaning of the federal securities laws.

Thasa statements are subject to numerous risks and uncertaintias, many of which are beyond Acasti's or Grace's control, which could cause actual results to differ
materially from the results expressed or implied by the statements. These risks and uncertainties include, but are not limited to! failure to obtain the required votes
or approvals of Acasti's and/or Grace's shareholders; the timing to consummate the proposed transaction; conditions to closing of the proposed transaction may
not be satisfied or that the closing of the proposed transaction otherwise does not occur; the risk that as a result of adjustments to the exchange ratio, Grace
stockholders could own less of the combined company than is currently anticipated; the risk that a regulatory approval that may be required for the proposed
transaction is not obtained or is obtained subject to conditions that are not anticipated; the diversion of management time on transaction-related issues; the
ultimate timing, outcome and results of integrating the operations of Acasti and Grace; the effects of the business combination of Acasti and Grace following the
consummation of the proposed transaction, including the combined company's future financial condition, results of operations, strategy and plans; the combined
company’s need for, and the availability of, substantial capital in the future to fund its operations and research and development activities; the combined
company's ability to continue to successfully progress research and development efforts and to create effective, commercially-viable products; the success of the
combined company’s product candidates in completing pre-clinical or clinical testing and being granted regulatory approval to be sold and marketed in the United
States or elsewhere; results of any litigation, settiements and investigations; actions by third parties, including governmental agencies; global economic conditions;
ability to effectively identify and enter new markets; governmental regulations; and ability to retain management and field personnel.

Additional information conceming factors that could cause actual results to differ materially from those in the forward-looking statements is contained from time to
time in Acasti's SEC filings. Acasti's filings may be obtained by contacting Acasti or the SEC or through Acasti's web site at hitp:/www. acastipharma.com or
through the SEC's Electronic Data Gathering and Analysis Retrieval System (EDGAR) at http:/iwww sec.gov. The foregoing list of risk factors is not exhaustive.
These risks. as well as other risks associated with the proposed transaction will be more fully discussed in the prospectusiproxy statement that will be included in
the Registration Staternent on Form 5-4 that will be filed with the SEC in connection with the proposed transaction. Each of Acasti and Grace does not undertake
any obligation to update or revise any forward-looking statemants, whether as a result of new information, future events or otherwise, except as required by law.
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Transaction Highlights

Acasti and Grace are a strong strategic fit:
~ Acasti gains a new pipeline of high potential clinical and preclinical programs
- Acasti expands its expertise with Grace's competencies in novel drug delivery technology and rare diseases
- Combined company has significant drug development, regulatory and commercialization experience
First three clinical-stage assets from Grace have total US market potential of $850 million, with large Ex-US opportunity:
Each program addresses unmel medical needs with a highly differentiated value proposition for patients and providers
- Al assets granted Orphan Drug Designation (ODD) status, with potential for 7-year US and 10-year EU market exclusivity
- Pursuing lower cost, lower risk 505(b)(2) requlatory pathway
Orphan drugs generally command premium pricing
- Paotential near-term, value-enhancing milestones for each product candidate
Approximately $64 million cash on hand expected to fund two lead assets through approval and pipeline advancement
Multiple additional preclinical drug candidates in pipeline for potential future development or partnering

Strong and growing intellectual property portfolio of >40 granted and pending patents in various global jurisdictions
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About Grace Therapeutics

. Lewverage proprietary drug delivery capability and technologies to address rare and orphan diseases where there are
significant unmet medical needs:

+ Focus on well-understood diseases that are poorly served by available therapies or have no approved therapies

«  Apply unique and proprietary drug delivery technologies to improve clinical outcomes, utilizing compounds proven to be safe

-~ Provide better patient solutions with the potential to enhance efficacy with faster onset of action, reduce side effects,
provide more convenient delivery, and increase patient compliance

- Initially targeting three underserved orphan diseases - Subarachnoid Hemorrhage (SAH), Ataxia Telangiectasia (A-T), and
Postherpetic Neuralgia (PHN) — all with sizable patient populations and significant market opportunity — estimated $850
million addressable market in the US alone

- Potential for lower-risk, lower-cost pathway to drug development and commercialization:
« Existence of well-defined clinical endpoints in target diseases that could facilitate faster clinical development and regulatory approval

-~ Team has significant experience and successful track record in drug delivery technologies and clinical development to
enhance product approval and commercialization:

- Senior team collectively involved in the development and approval of several successful marketed drugs including ANDROGEL™,
SUBSYS™, MARINOL™ and KEPPRA XR™

- Strong and growing IP portfolio with more than 40 granted and pending patents in various jurisdictions worldwide
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Grace’s Lead Assets

GTX-104: Subarachnoid Hemorrhage (SAH) — Intravenous Infusion

. Disease Target: SAH is a rare and life-threatening medical emergency in which bleeding occurs over the surface of the brain in the
subarachnoid space between the brain and skull

Product Description: Novel agueous nanoparticle |V formulation of water insoluble nimodipine, which could improve the
management of hypotension and vasospasm in SAH patients and potentially reduce the incidence of death and/or long-term disability

» GTX-102: Ataxia-telangiectasia (A-T) — Oral Mucosal Spray

. Disease Target: A-T is a progressive, neurodegenerative genetic disease that primarily impacts children causing severe disability, for
which no treatment currently exists

Product Description: Novel, easy-to-use oral mucosal spray formulation of betamethasone intended to significantly improve
neurclogical symptoms of A-T

. GTX-101: Postherpetic Neuralgia (PHN) — Topical Spray

Disease Target: PHN is a persistent and often debilitating neuropathic pain caused by nerve damage from the varicella zoster virus
{shingles), which may persist for months and even years

- Product Description: A novel bio-adhesive film forming topical spray for the treatment of postherpetic neuralgia, which could provide
significant benefits over standard of care including greater convenience, and faster, longer onset of action
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Near-Term Milestones for Lead Drug Candidates

Prodirct Planned

Candidate

Regulatory Target Indication
Pathway
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Near-Term Milestones

Subarachnoid Hemorrhage
GTX-104 505(b}2) (SAH) — ODD status granted

PK bridging study results expected Q1'22

= Start of Phase 3 safety study expected Q3'22*

* PK bridging study results expected 2H'22

GTX-102 505(b)(2) Ataxia Telangiectasia (A-T) —

ODD status granted » Start of Phase 3 expected 1H'23*

*  SAD/MAD*™ study results expected 2H'22

GTX-101 505{h)(2) Postherpetic Neuralgia (PHN) —

ODD status granted * Start of Phase 2 expected 2H'22

*Potential fast-track status possible where clinical Phase 2 trials would not be required assuming

PK Bridging Studies for GTX-104 and GTX-102 meet their endpoints

“Single Ascending Dose {SAD) and Muliple Ascending Dose (MAD)

Subarachnoid Hemorrhage (SAH) Overview

aas ACASTI |
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Devastating neurological condition that can cause coma, paralysis and is often fatal

Subarachnoid Hemorrhage:

* SAH results in bleeding over the surface of
the brain in the space between the brain
and the skull

= A primary cause of such bleeding is rupture of
an aneurysm (aSAH)

= The condition can occur quickly; the key to
survival is immediate medical intervention:
* 10-15% of aSAH patient die before reaching
hospital
= Poor outcome (death or dependence)
from aSAH occurs in approximataly 70%
of patients
+ SAH often occurs in relatively young
people, with half the effected patients being
younger than sixty years
+ At ~$220,000 avg. cost per patient
hospital stay, SAH is one of the most
expensive acute conditions to treat

SAH affects an estimated 50K
patients per year and represents a
total estimated addressable

market of more than $300M in the
US alone, with an estimated
additional 55K patients in the EU

Mole: BRAH. anauryamal BAH raGAH non-aneuryamaigaH
Sourcae: Fletchar Spaght marks rebearch regon, Rinkel G, (2018); Beceka T {2018)
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Existing Treatments:

Nimodipine is only drug available to treat SAH
Granted FDAapprovalin 1988, nimodipine
improves neurological outcomes:

*  Nimodipine is known to cause very large drops in
biood pressure (BP), and must be carefully delivered
and monitored
Mimodipine is only available as an oral capsule or
liquid solution in US, making drug delivery and BP
management very difficult, particularly when patiant
is unconscious

IV formulation only available ex-US has limited
utility due to high alcohol content

Nimodipine ;
g Hymly'a |
eneno0s. K cocerchack, (nimadipine) oral solution
|

60mg/10ml = 30mg/Sml

{Arbor Pharmacenicals)
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GTX-104: Novel Nanoparticle Formulation for IV Infusion

Nimodipine Plasma Concentration
(GTX-104 infusion 1.22 mg / hr vs Oral)

Plasma Concaninatan ngiml
e
= o

»a
(=]

—=—Oral Capsule 60 mg/4 hour

110 —

100

a0 —|

—a—GTX-104 Infusion 1.22mgfhr

B0 —

Ilo*Uclz-lﬁhl

70—

60—

50 —

40

o®
o 1a il 20, Al &0
Time (Hr)

Consistent and predicable plasma concentrations
allow for tighter control of hypotension

Spurces. Grace conducted P¥ study report

— 30

&0
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Box and Whiskers Plot: AUC11_15|.,,
Between GTX-104 IV infusion vs Oral capsule

[

|
Iv

|
Oral

GTX-104 is effective at 1/12'" the oral dose

GTX-104: Superior Value Proposition

Clinical Value

L e
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a_ @é Hospital Value
a1

IV form is 100% bicavailable
versus only 13% for oral

Patential to better manage
hypotension

Reduced food effects and DDI

g K &

Reduced drug intake

Potentially Safer

Potentially improved ocutcomes
Convenient (2x vs 6x per day)
Potential for faster recovery

Paotential for reduced disease
burden

R R WY

—

Reduced medication error
Reduced nursing burden
Reduced rescue therapy usa
Shortened ICU / length of stay
Joint Commission compliance™

Positive economic impact

Robust pharmacoeconomic model will drive pricing strategy & inform potential for innovator premium

Moie: {1} Mimedipine adminisiration in SAH patents i a key Jainl Commissian (G} guakty measure for hospitals win stroke certificaton
Sounces: Nemodipine capsule packaging nsest; Fleichar Spaght marke research reporl; Soppi V. (2007}
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Ataxia-Telangiectasia (A-T) Overview

Ataxia-Telangiectasia
« Complex genetic neurcdegenerative disorder

Existing Treatments:

= Treatment for A-T is primarily directed

o;tllag diaé;nosed during infancy or early s toward control of symptoms
childhoo
z 2 * Typically consists of speech, occupational
* Progressively impaired coordination L P ————
5 v uti
= Development of reddish lesions of the skin due options currently available P
to permanent dilution of groups of blood
vessels *No drugs approved for A-T
* Impaired functioning of the immune system Cancar _
causing an increased susceptibility ta infection o :-953 tfh;" z?;f“ of paf“e’::s_rc" any
e o7 dru eral or A-
* Predisposition to cancers, including ;;E:rmtoms g i
lymphomas, leukemia, and braincancer ——
= A-Tis inherited as an autosomal recessive @
trait and often affects more than one child
in a family

« Patients have an average lifespan of ~25

years
A-T affects an estimated 4,300 patients per year in the United States
and has a potential total addressable market of $150 million
Sounces: Flalchar SpAGHE maret resasech rapart; Maticnal Qrganization for Rara Disordars (NORD), Lefton-Graif (2000% LS. National Cances inssitite, A-T (2015) n
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GTX-102: Targeted A-T Therapy with Indicative Clinical Data

- GTX-102 is a novel formulation of betamethasone intended to improve neurological symptoms of A-T:
- Potential to decrease symptoms including posture and gait disturbance, as well as kinetic, speech and oculomotor functions

» Concentrated easy-to-use betamethasone oral spray is applied directly to the tongue:
. Eases drug administration for A-T patients who typically have difficulty swallowing
» Can be administered by caregiver or patients themselves

» Grace has exclusive, perpetual license to Zannolli study data* and right of reference in its NDA

» Multicenter, double-blind, randomized, placebo-controlled crossover trial conducted in Italy:
» Studied effect of betamethasone on the reduction of ataxia symptoms in 13 children

- Primary outcome measure was reduction in ataxia symptoms as assessed by the International Cooperative Ataxia Rating Scale
("ICARS")

- Clinical study results indicated that oral betamethasone significantly reduced ICARS total score relative to placebo (P = .01)

- Betamethasone reduced ICARS total score by a median of 13 points in the intent-to-treat population and 16 points in the per-
protocol population (median percent decreases of ataxia symptoms of 28% and 31%, respectively)

-~ Adverse events in the trial were minimal, with no compulsory withdrawals and only minor side effects that did not require medical
intervention

*Azianda Ospadaliera Universitaria Senese, Siena, ltaly, (2015) 12
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GTX-102: Zannolli Clinical Data
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Clinical Study Results in A-T Patients Administered Oral Betamethasone

Placebo Betamethasone Efficacy
ICARS 2 s b 95% Cl for the
Day -1 Day 31 Day -1 Day 31 A i P value®
Total score 45 (14-63) 41.5 (26-68) 50 (20-66) 33 (19-55) =13 =28 1o 14) =18 10 -5.5 m
I. Posture and gait ; 7 ] 5 e R
ikl 13.5(3-30) | 14.5(7-30) 18 (7-29) 8 (4-26) 5(-15105) 9510-1.5 02
1. Kinetic function 22 (6-32) | 2051331 | za(1033) 18 (8-28) -B(-15to 10} 00 -05 02
. Speech disorder 311-58) 2.5(2-5) 3 {2-5) 2(1-5) -1 (-3t 1) 251005 02
I¥. Oculomotor disorders 3(2-5) 3.5(1-5) 3{1-5) 3(1-5) 0f-21t02) 2101 43

* Data are medians (ranges). Thineen ITT A-T patients are included
& Median differances between the change in the ICARS score related {o BETA treaiment (8 BETA) and the change related to placebo treatmant (8 placaba).
& P yalues calculated waing the Wikcoxon rank sum test.

Betamethason
ICARS change

was pmntt‘- (95

ificantly reduced ICARS" total score relative to placebo (P =
one minus change in score with placebo)

ore (change in score with Betamethaso

% CI for the difference in medians was

.01). The median

-19 to -5.5 points),

"ICARS: Infamnabonal Coonarative Atass Ratings Scak
Sounces: Azanda Capadalians irivarsitana Senase, Sena, Italy, (2016)

GTX-102: Nonclinical PK Comparison:
Betamethasone Oral Spray (Grace) vs. Oral Solution

\

GroupiFormulation Group 1, GTX-102_IP  Group 2, GTX-102_Ref
Lot Number GTX-102-008 GTX-102-009
Pk 0.292 mg/rabbit, Oral 0.25 malrabbit. Cral
Parameters/Dose/ROA Spray Solution
Coaee (NQ/ML) 158.17 = 31.30 (20) 82,83 + 23.06 (28)
Tas (HF) B 20(1.0-3.0) 3.002.0-4.0)
AUC,. (ng*hrimL) 851.16 + 314,10 (37} T06.20 4 193,51 (27)
AUC,, (ng*hrimL} BB6.02 + 338.77 (38) 729.40 + 217 .86 {30)
Kel (1/he)) 0.19 + 0.04 (23) 0,19+ 0.06 (29)
1,z () 391 40,92 (23) 3934121 (31)
CLUF (mLimin) 6,19+ 1.85(30) 611+ 1.67 (27)
ValF (L) 2,08+ 0.75 (37) 200+ 0.52 (26)
Relative
Bioavallability (% F) 103700 23T (23] 3
Mot Wakies ane maan = S0 (% CV); [a) represents Median (mnemuam-madmum ) ROA=Route o
adminisiration; Cv=Coalickant of varation
Mean plasma pharmacokinetic parameters of Betamethasone
following reference (oral solution) and GTX-102 (oral spray)
administerad orally in rabbits show similar characteristics.

Mean = 5D, Betamethasone

plasma concentrations (ng/ml.)

200,00 4

160.00 4
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Mean graph of GTX-102_Rel and GTX-102_IP

——GUX 102 1P (Spray)
—@=GTX 102 Ref {Solution)

0.0

16.0 0.0

4.0 5.0 12.0
Time (hr)

Oral mucosal spray is equivalent at 1/70th the volume of the oral solution

Bourcas: Grace GTX-10Z nenclinical study repari
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Postherpetic Neuralgia (PHN)
PHN is clinically defined as pain persisting Treatment of PHN most often consists of
3 months or more after onset of rash gabapentin and lidocaine patches
Leading cause of debilitating pain in elderly First Line Second Line Third Line
+ 60% of PHN patients have pain that persists over a year
- Half of patients describe their pain as *horrible” or Gonons gabapont - I el o0 i
“excruciating” —— "
+ Many clinicians start treating pain as soon as the rash clears s ;2:;:;':ZT =) Gr'dlt&"’ Intervention
- Poor available alternatives: Lida ] K !:!g_r:izgglt

+ (Gabapentin and opioids have significant side effects and
are prone to abuse

+ Lidocaine patches are hard to place, cause irritation and
fall off; approximately 40% of patients experience

insufficient pain relief ~150,000 patients per year in the U.S, are affected by

PHN. Total addressable market in the U.S. for GTX-

101 is estimated to be ~$400M for PHN pain alone,
with significant market potential in Europe and Asia.

Sounces: Flatchar Spaght markat rasasnch repon; COC MMWR June 6, 2003
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GTX-101: Novel Thin Film Bioadhesive Bupivacaine Spray
Mechanism of Bioadhesive Film Formation Phase 1 Single Dose PK Data in Humans
- (“ - GTX-101 Plasma Peak
i Response Over 24 Hours

ke e

+ Metered-dose of bupivacaine spray forms a thin
bioadhesive topical film:

» Touch-free, non-greasy application

GTH-101 Plasma Peak Response
]

» Convenient, portable 30mL plastic bottles 0.00 400 5.00 12.00 16,00 20,00 24.00
+ Biphasic delivery mechanism enables rapid onset and is Time {Hr)
expected to provide continuous pain relief for up to 8 hrs.

> No skin sensitivity reported in Phase 1 study Biphasic drug release profile is expected to provide

patients with immediate and sustained relief

Sources; Grace GTX-101 Phase 1 study rapart
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GTX-101: Superior Value Proposition
Easier, more Bupivacaine, Use for PHN and potentially
convenient application an ideal topical analgesic other indications
= Potential for rapid onset of + More potent analgesic and = Convenience will
action and extended relief opioid-sparing improve compliance
and expand use
« Easy to use (no peeling * Well understood and
and cutting patches to size) efficacious « Potential future market
for non-PHN pain
= Ability to precisely cover + Longer acting vs. lidocaine indications
the affected area
+ Strong KOL support for + Enthusiasm across
= No skin sensitivity or bupivacaine specialties

irritation in Phase 1 trial

Sounces: Flatchar Spaght markat rasasanch repon
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Transaction Structure and Financial Highlights oy

- Structure: Acquisition of Grace by Acasti via merger in a 100% stock transaction, with Grace becoming a direct
wholly-owned subsidiary of Acasti

- Ownership: Acasti shareholders owning 55% and Grace stockholders owning 45% of the combined company (on a
fully diluted basis), subject to upward adjustments in favor of Acasti based on closing net cash positions and
capitalizations of Acasti and Grace

- Leadership: Jan D'Alvise will continue as CEQ, Brian Ford as CFO, Pierre Lemieux and George Kottayil (Grace)
will co-lead all R&D activities and Prashant Kohli (Grace) will lead commercial operations

. Board Representation: Combined board will consist of four Acasti designees and three Grace designees

. Target Cash Balance: Combined Company is expected to have unrestricted cash of over $64 million, assuming
closing in Q3, 2021

- Support of Grace board and stockholders:
- Grace board and stockholders have approved the transaction
~ Major shareholders have agreed to a post-closing lockup for one year
» Financing Contingency: None
» Closing Conditions: Customary conditions, including shareholder and NASDAQ / TSXV approvals
» Timing: Closing Q3, 2021 subject to SEC review and shareholder approvals

Sourcs: Acquistion Agreamant and FPlan of Marger, dated May 6, 2021, among Acast), Grace and ACaEl's wholly-cwnad subsidiary
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Experienced Acasti/Grace Leadership Team
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Jan D’Alvise
President & CEO, Acasti

Pierre Lemieux, Ph.D.
COO & CSO, Acasti

Brian Ford Prashant Kohli

CFO, Acasti
Grace

George Kottayil, Ph.D.
CEO and Co-Founder of Grace

VP, Commercial Operations,
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Grace Board of Directors

Name & Title

Vimal Kavuru, RPh
Chairman & Co-Founder

William Haseltine, PhiD
Director

Biography

+ Founder, Chairman & CEO of Rising Pharma Holdings, Inc., one of the top 20 US generic pharmaceutical

companies. Previously, Mr. Kavuru was Founder of Citron Pharma & Lucid Pharma which were sold to
Aceto Corporation 2016,

+ Founder of Casper Pharma LLC, an emerging specialty brand pharmacautical company and Chairman of

Cronus Pharma LLC, an animal health pharmaceutical company.

Co-founded Celon Labs, Sequoia Capital funded specialty oncology and critical care pharma in India
recently acquired by Zanzibar Pharma, a partfolio company of CDC Group, UK's development finance
institution. Founded Gen-Source RX, a naticnal distributor of genenc phamaceuticals acquired by Cardinal
in 2014,

Registerad Pharmacist, BS, Phamacy, HKE Collage of Pharmacy, India

Dr. Haseltine is Chairman & President of ACCESS Health International, Inc. and Chairman of the Hasaltine
Foundation for Science and the Arts. He is the Founder of Human Genome Sciences and served as its
Chairman and CEO for twelve years. He is also the founder of several other successful biotechnology
companies, Eight pharmaceutical products from companies that he started are currently approved by US
and international regulatory agencies.

He is & Founder and CEO of Demetrix, Inc., a biotechnology company specializing in pain and anxiety
medications, and a Founder and Director of X-VAX, which is developing a novel Herpes Simplex vaccine,
He was a professor at Harvard Medical School and Harvard School of Public Health, where he was the
Founder and Chair of the Division of Biochemical Pharmacology and the Division of Human Retrovirology.
He is weall known for his seminal work on cancer, HIVIAIDS and genomics, and has authored more than 200
manuscripts published in peer reviewead journals.

+ Dr. Haseltine is a lifetime member of the New York Academy of Sciences, a Trustes of the Mew York

Academy of Medicine, and an honarary fruslee of the Brookings Institution,
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PHARMA

Contact Information

Acasti Contact:

Jan D'Alvise

Chief Executive Officer

Tel: 450-686-4555

Email: info@acastipharma.com www.acastipharma.com

Investor Contact:

Crescendo Communications, LLC
Tel: 212-671-1020

Email: ACST@crescendo-ir.com
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