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Cherry Hill, New Jersey 08002

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on July 14, 2022
To the Stockholders of Vyant Bio, Inc.

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the “Annual Meeting”) of Vyant Bio, Inc. (the “Company”,

we”, “us”, and “our”) will be held on Thursday, July 14, 2022 at 11:00 a.m. Eastern Time. In light of the coronavirus pandemic, and in
the best interests of public health and the health and safety of our stockholders, employees and Board of Directors, we are planning to
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hold the Annual Meeting virtually via the Internet. In order to attend the meeting, you must register at http://www.viewproxy.com/vynt/
2022 by 11:59 PM ET on July 13, 2022. On the day of the Annual Meeting, if you have properly registered, you may enter the meeting
by clicking on the link provided and entering the password you received via email in your registration confirmations. You will not be able
to attend the Annual Meeting at a physical location. At the Annual Meeting, stockholders will act on the following matters:

To elect seven directors to the Company’s Board of Directors to hold office for the following year until their successors are
elected;

e To approve, on an advisory basis, the compensation of our named executive officers as disclosed in this proxy statement;

To indicate, on an advisory basis, the preferred frequency of stockholder advisory votes on the compensation of our named

o .
executive officers;
o To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the year ending
December 31, 2022;
To approve an amendment to our certificate of incorporation, as amended, to authorize our board of directors in its discretion to
o effect a reverse stock split (the “Reverse Split”) of our issued and outstanding shares of common stock, at a specific ratio, ranging

from one-for-five (1:5) to one-for-fifteen (1:15), at any time prior to the one-year anniversary date of the Annual Meeting, with
the timing and exact ratio to be determined by the board of directors if effected;

To approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of 20% or more of the Company’s issued
e and outstanding common stock from time to time at the Company’s discretion pursuant to the Company’s purchase agreement
with Lincoln Park Capital Fund, LLC, dated March 28, 2022; and

e To consider any other matters that may properly come before the Annual Meeting.

Only stockholders of record at the close of business on May 31, 2022 are entitled to receive notice of and to vote at the Annual
Meeting or any postponement or adjournment thereof.

Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote electronically via the Internet or by
telephone, or, if you requested paper copies of the proxy materials, please complete, sign, date and return the accompanying proxy card or
voting instruction card in the enclosed postage-paid envelope. If you attend the Annual Meeting virtually and prefer to vote at the Annual
Meeting, you may do so even if you have already voted your shares. You may revoke your proxy in the manner described in the proxy
statement at any time before it has been voted at the Annual Meeting.

IMPORTANT NOTICE OF AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON JULY 14, 2022.

Our proxy materials including our Proxy Statement for the 2022 Annual Meeting, our Annual Report for the fiscal year ended
December 31, 2021 and proxy card are available on the Internet at www.viewproxy.com/VYNT/2022. Under Securities and
Exchange Commission rules, we are providing access to our proxy materials by notifying you of the availability of our proxy materials
on the Internet.

By Order of the Board of Directors

/s/ John A. Roberts

John A. Roberts
President and Chief Executive Officer

June 2022
Cherry Hill, New Jersey

If you have any questions or require any assistance in voting your shares, please call:
Alliance Advisors LLC
200 Broadacres Drive, 3rd Floor, Bloomfield, NJ 07003
866-407-1665
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VYANT BIO, INC.

PROXY STATEMENT
FOR THE 2022 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

This proxy statement contains information related to the Annual Meeting of Stockholders to be held on Thursday, July 14, 2022 at 11:00
a.m. Eastern Time (the “Annual Meeting”). In light of the coronavirus pandemic, and in the best interests of public health and the health
and safety of our stockholders, employees and Board of Directors (the “Board”), we are planning to hold the Annual Meeting virtually
via the Internet, or at such other time and place to which the Annual Meeting may be adjourned or postponed. In order to attend the
meeting, you must register at http://www.viewproxy.com/vynt/2022 by 11:59 PM ET on July 13, 2022. On the day of the Annual Meeting
of Stockholders, if you have properly registered, you may enter the meeting by clicking on the link provided and entering the password
you received via email in your registration confirmations.

Proxies for the Annual Meeting are being solicited by our Board. This proxy statement is first being made available to stockholders
on or about June _, 2022.

Important Notice of Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on July 14, 2022.

Our proxy materials including our Notice of Internet Availability of Proxy Materials, Proxy Statement for the 2022 Annual
Meeting, our annual report for the fiscal year ended December 31, 2021 and proxy card are available on the Internet at
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www.viewproxy.com/VYNT/2022. Under Securities and Exchange Commission rules, we are providing access to our proxy materials
by notifying you of the availability of our proxy materials on the Internet.

29 ¢,

In this Proxy Statement, the terms the “Company,” “we,” “us,” and “our” refer to Vyant Bio, Inc. The mailing address of our principal
executive offices is Vyant Bio, Inc., 2 Executive Campus, 2370 State Route 70 West, Suite 310, Cherry Hill, New Jersey 08002.

ABOUT THE MEETING

Why am I being provided with these materials?

We have made our proxy materials available to you on the Internet and have delivered printed versions of these proxy materials to you
by mail in connection with the solicitation by the Board of Vyant Bio, Inc. of proxies to be voted at our Annual Meeting of Stockholders
to be held on July 14, 2022 (“Annual Meeting”), and at any postponements or adjournments of the Annual Meeting.

Why are we calling this Annual Meeting?

We are calling the Annual Meeting to seek the approval of our stockholders:

To elect seven directors to serve until the next Annual Meeting of Stockholders and until their respective successors shall have

®  been duly elected and qualified (the “Directors Proposal”);

o To approve, on an advisory basis, the compensation of our named executive officers as disclosed in this proxy statement (the
“Say on Pay Proposal”);

o To indicate, on an advisory basis, the preferred frequency of stockholder advisory votes on the compensation of our named
executive officers (the “Say on Frequency Proposal™);

o To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the year ending
December 31, 2022 (the “Accounting Firm Proposal”); and
To approve an amendment to our certificate of incorporation, as amended, to authorize our board of directors in its discretion to

o effect a reverse stock split (the “Reverse Split”) of our issued and outstanding shares of common stock, at a specific ratio, ranging

from one-for-five (1:5) to one-for-fifteen (1:15), at any time prior to the one-year anniversary date of the Annual Meeting, with
the timing and exact ratio to be determined by our board of directors if effected (the “Reverse Stock Split Proposal”);
To approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of 20% or more of the Company’s issued
e and outstanding common stock from time to time at the Company’s discretion pursuant to the Company’s purchase agreement
with Lincoln Park Capital Fund, LLC, dated March 28, 2022 (the “Nasdaq Approval Proposal”); and
o To consider any other matters that may properly come before the Annual Meeting.

What are the Board’s recommendations?

Our Board believes that the election of the director nominees identified herein, the approval, on an advisory basis, of the
compensation of our named executive officers as disclosed in this proxy statement, the appointment of Deloitte & Touche LLP as our
independent registered public accounting firm for the year ending December 31, 2022, the approval of the Reverse Stock Split Proposal
and the approval of the Nasdaq Approval Proposal are advisable and in the best interests of the Company and its stockholders and
recommends that you vote “FOR” these proposals and for “ONE YEAR?” as the frequency for advisory votes on the compensation of our
named executive officers.

Who is entitled to vote at the meeting?

Only stockholders of record at the close of business on the record date, May 31, 2022, are entitled to receive notice of the Annual
Meeting and to vote the shares of common stock that they held on that date at the meeting, or any postponement or adjournment of the
meeting. Holders of our common stock are entitled to one vote per share on each matter to be voted upon.

As of the record date, we had 29,412,798 outstanding shares of common stock.

1

Who can attend the meeting?
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All stockholders as of the record date, or their duly appointed proxies, may attend the Annual Meeting. Attendance at the Annual
Meeting shall solely be via the Internet at www.viewproxy.com/VYNT/2022 using the password provided to you after registration.
Stockholders will not be able to attend the Annual Meeting at a physical location. Attendees will need to register prior to the meeting in
order to receive access to the meeting.

The live webcast of the Annual Meeting will begin promptly at 11:00 a.m. Eastern Time. Online access to the audio webcast will
open approximately 30 minutes prior to the start of the Annual Meeting to allow time for our stockholders to log in and test their devices’
audio system. We encourage our stockholders to access the meeting in advance of the designated start time.

An online portal will be available to our stockholders at www.FCRvote.com/VYNT commencing approximately on or about June
__,2022. By accessing this portal, stockholders will be able to vote in advance of the Annual Meeting. Stockholders may also vote, and
submit questions, during the Annual Meeting on www.viewproxy.com/VYNT/2022. To demonstrate proof of stock ownership, you will
need to enter the control number received with your Notice, proxy card or voting instruction form to submit questions and vote at our
Annual Meeting. If you hold your shares in “street name” (that is, through a broker or other nominee), you will need authorization from
your broker or nominee in order to vote. We have created and implemented the virtual format in order to facilitate stockholder attendance
and participation by enabling stockholders to participate fully, and equally, from any location around the world, at no cost. However, you
will bear any costs associated with your Internet access, such as usage charges from Internet access providers and telephone companies. A
virtual Annual Meeting makes it possible for more stockholders (regardless of size, resources or physical location) to have direct access to
information more quickly, while saving the company and our stockholders time and money, especially as physical attendance at meetings
has dwindled. We also believe that the online tools we have selected will increase stockholder communication. We intend to answer
questions submitted during the meeting that are pertinent to the Company and the items being brought for stockholder vote at the Annual
Meeting, as time permits, and in accordance with the Rules of Conduct for the Annual Meeting. To promote fairness, efficiently use the
Company’s resources and ensure all stockholder questions are able to be addressed, we will respond to no more than two questions from
a single stockholder. We have retained Alliance Advisors, LLC to host our virtual Annual Meeting and to distribute, receive, count and
tabulate proxies.

What if I have trouble accessing the meeting virtually?

The virtual meeting platform is fully supported across browsers (Internet Explorer, Firefox, Chrome and Safari) and devices
(desktops, laptops, tablets and cell phones) running the most updated version of applicable software and plugins. Participants should
ensure that they have a strong Wi-Fi connection wherever they intend to participate in the meeting. Please be sure to check in by 10:30
AM. ET on July 14, 2022, the day of the Annual Meeting, so that Alliance Advisors LLC (“Alliance”) may address any technical
difficulties before the Annual Meeting live audio webcast begins. If you encounter any technical difficulties accessing the virtual meeting
platform on the meeting day, please email VirtualMeeting@viewproxy.com or call 866-612-8937. Technical support will be available
starting at 10:30 A.M. ET on July 14, 2022.

What constitutes a quorum?

The presence at the Annual Meeting, in person or by proxy, of the holders of a majority of our common stock outstanding on the
record date will constitute a quorum for our meeting. Signed proxies received but not voted, abstentions and broker non-votes will be
included in the calculation of the number of shares considered to be present at the meeting.

How do I vote?

Your vote is important. On or about June _, 2022, we will begin mailing a Notice of Internet Availability of Proxy Materials (the
“Notice”) as well as the full set of proxy materials to all stockholders of record on our books at the close of business on the record date
and will post our proxy materials at www.viewproxy.com/VYNT/2022.

If you are a record holder, meaning your shares are registered in your name, you may vote or submit a proxy on the Internet, by
telephone, by mail or by attending the Annual Meeting and voting electronically (or by ballot if the meeting is held at our offices), all as
described below. The Internet and telephone voting procedures are designed to authenticate stockholders by use of a control number and
to allow you to confirm that your instructions have been properly recorded. If you vote by telephone or on the Internet, you do not need
to return your proxy card or voting instruction card.

1. Over the Internet — If you are a stockholder of record, you may submit your proxy by going to www.FCRvote.com/VYNT and
following the instructions provided in the Notice or with your proxy materials and on your proxy card. If your shares are held with a
broker, you will need to go to the website provided on your Notice or voting instruction card. Have your Notice, proxy card or voting
instruction card in hand when you access the voting website. On the Internet voting site, you can confirm that your instructions have
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been properly recorded. If you vote on the Internet, you can also request electronic delivery of future proxy materials. Internet voting
facilities will be available 24 hours a day until 11:59 p.m., Eastern Time, on July 13, 2022.
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2. By Telephone — If you are a stockholder of record, you can also vote by telephone by dialing 1-866-402-3905. If your shares are
held with a broker, you can vote by telephone by dialing the number specified on your voting instruction card. Have your proxy card or
voting instruction card in hand when you call. Telephone voting facilities will be available 24 hours a day until 11:59 p.m., Eastern
Time, on July 13, 2022.

3. By Facsimile or Email — You may sign, date and submit your Proxy Card by facsimile to 904-212-0449, or sign, date, scan and
email your scanned Proxy Card to tabulation@allianceadvisorsllc.com until 11:59 p.m., Eastern Time, on July 13, 2022.

4. By Mail — You may choose to vote by mail, by marking your proxy card or voting instruction card, dating and signing it, and
returning it in the postage-paid envelope provided. If the envelope is missing and you are a stockholder of record, please mail your

completed proxy card to Alliance Advisors, LLC, 200 Broadacres Drive, 3rd Floor, Bloomfield, New Jersey 07003, Attention: Proxy
Department. If the envelope is missing and your shares are held with a broker, please mail your completed voting instruction card to the
address specified therein. Please allow sufficient time for mailing if you decide to vote by mail as it must be received by 11:59 p.m. on
July 13, 2022.

Please note that you cannot vote by marking the Notice and returning it. The Notice provides instructions on how to vote on the
Internet.

5. In Person at the Annual Meeting — You will have the right to vote at the Annual Meeting. You will have the right to vote on the day
of, or during, the Annual Meeting at www.viewproxy.com/VYNT/2022, but the site will only record votes from attending stockholders.
To demonstrate proof of stock ownership, you will need to enter the control number received with your Notice, proxy card or voting
instruction form to vote at our Annual Meeting.

Even if you plan to attend our Annual Meeting remotely, we recommend that you also submit your proxy as described above so that
your vote will be counted if you later decide not to attend our Annual Meeting.

The shares voted electronically, telephonically, or represented by the proxy cards received, properly marked, dated, signed and not
revoked, will be voted at the Annual Meeting.

What if I vote and then change my mind?

You may revoke your proxy at any time before it is exercised by:
filing with the Secretary of the Company a notice of revocation;
voting again by Internet or telephone at a later time;

sending in another duly executed proxy bearing a later date; or
attending the meeting remotely and casting your vote in the manner set forth above.

Your latest vote will be the vote that is counted.
What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Many of our stockholders hold their shares through a stockbroker, bank or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially.

3

Stockholder of Record
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If your shares are registered directly in your name with our transfer agent, Continental Stock Transfer & Trust, you are considered,
with respect to those shares, the stockholder of record. As the stockholder of record, you have the right to grant your voting proxy directly
to us or to vote in person at the Annual Meeting.

Beneficial Owner

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares
held in street name, and these proxy materials are being forwarded to you by your broker, bank or nominee which is considered, with
respect to those shares, the stockholder of record. As the beneficial owner, you have the right to direct your broker as to how to vote and
are also invited to attend the Annual Meeting. However, because you are not the stockholder of record, you may not vote these shares
remotely at the Annual Meeting unless you obtain a signed proxy from the record holder giving you the right to vote the shares. If you do
not vote your shares or otherwise provide the stockholder of record with voting instructions, your shares may constitute broker non-votes.
The effect of broker non-votes is more specifically described in “What vote is required to approve each proposal?” below.

What vote is required to approve each proposal?

The holders of a majority of our common stock outstanding on the record date must be present, in person or by proxy, at the Annual
Meeting in order to have the required quorum for the transaction of business. Pursuant to Delaware corporate law, abstentions and
broker non-votes will be counted for the purpose of determining whether a quorum is present. Cumulative voting by stockholders is not
permitted. Assuming that a quorum is present, votes required to approve the proposals presented to you are as follows:

The affirmative vote of the holders of a majority in voting power of the shares of stock which are present in person or by proxy at the
Annual Meeting and entitled to vote thereon will be required for the approval of the Say on Pay Proposal, the Accounting Firm Proposal
and the Nasdaq Approval Proposal.

Abstentions are considered “present” and “entitled to vote,” but broker non-votes, while considered “present,” are not considered
“entitled to vote” with regard to these proposals, other than the Accounting Firm Proposal, we believe. As a result, abstentions will have
the same practical effect as a negative vote on these proposals, but broker non-votes, if any, will not affect the outcome of the vote on
these proposals, including the Accounting Firm Proposal.

The affirmative vote of the holders of a majority of the shares of common stock outstanding on the record date for the Annual
Meeting will be required for the approval of the Reverse Stock Split Proposal.

If you abstain or do not instruct your broker how to vote with respect to this proposal, your abstention or broker non-vote, if any, will
have the same effect as a vote against this proposal.

Directors will be elected by plurality vote (Directors Proposal).

There is no right to cumulate votes in the election of directors. Abstentions and broker “non-votes” will not have an effect on the
election of directors.

With respect to the advisory vote on the frequency of stockholder advisory votes on the compensation of our named executive
officers, the frequency receiving the highest number of votes cast in person or by proxy at the Annual Meeting will be considered the
frequency preferred by our stockholders.

Abstentions and broker “non-votes” will not have an effect on the Say on Frequency Proposal.

Holders of the common stock will not have any dissenters’ rights of appraisal in connection with any of the matters to be voted on at
the meeting.

What happens if I do not return a proxy card or otherwise provide proxy instructions, as applicable?

If you are a stockholder of record and you return a signed proxy card without marking any selections, your shares will be voted
“FOR” each of the Directors Proposal, the Say on Pay Proposal, the Accounting Firm Proposal, the Reverse Stock Split Proposal, the
Nasdaq Approval Proposal and for “ONE YEAR” with respect to the Say on Frequency Proposal.
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What are “broker non-votes”?

If you are a beneficial owner of shares registered in the name of your broker, bank or other agent, your shares are held by your broker,
bank or other agent as your nominee, or in “street name,” and you will need to obtain a proxy form from the organization that holds your
shares and follow the instructions included on that form regarding how to instruct the organization to vote your shares. Banks, brokers
and other agents acting as nominees are permitted to use discretionary voting authority to vote proxies for proposals that are deemed
“routine” by the New York Stock Exchange, but are not permitted to use discretionary voting authority to vote proxies for proposals that
are deemed “non-routine” by the New York Stock Exchange. A broker “non-vote” occurs when a proposal is deemed “non-routine” and
a nominee holding shares for a beneficial owner does not have discretionary voting authority with respect to the matter being considered
and has not received instructions from the beneficial owner. The determination of which proposals are deemed “routine” versus “non-
routine” may not be made by the New York Stock Exchange until after the date on which this proxy statement has been mailed to you.
As such, it is important that you provide voting instructions to your bank, broker or other nominee, if you wish to determine the voting of
your shares.

Under the applicable rules governing such brokers, we believe the Accounting Firm Proposal and the Reverse Stock Split Proposal
are likely to be considered “routine” items. This means that brokers may vote using their discretion on such proposals on behalf of
beneficial owners who have not furnished voting instructions. In contrast, certain items are considered “non-routine”, and a “broker non-
vote” occurs when brokers do not receive voting instructions from beneficial owners with respect to such items because the brokers are
not entitled to vote such uninstructed shares. We believe the Directors Proposal, the Say on Pay Proposal, the Say on Frequency Proposal
and the Nasdaq Approval Proposal are likely to be considered “non-routine”, which means that brokers cannot vote your uninstructed
shares when they do not receive voting instructions from you. Furthermore, if approval of the Reverse Stock Split Proposal is deemed by
the New York Stock Exchange to be a “non-routine” matter, brokers will not be permitted to vote on such proposal if the broker has not
received instructions from the beneficial owner. The Reverse Stock Split Proposal requires the affirmative vote of at least a majority of
our issued and outstanding voting securities, and failure to vote on such proposal, or failure to instruct your broker how to vote any shares
held for you in your broker’s names, will have the same effect as a vote against such proposal. Accordingly, it is particularly important
that beneficial owners instruct their brokers how they wish to vote their shares for the Reverse Stock Split Proposal.

If your shares are held of record by a bank, broker, or other nominee, we urge you to give instructions to your bank, broker, or other
nominee as to how you wish your shares to be voted so you may participate in the stockholder voting on these important matters.

How are we soliciting this proxy?
We are soliciting this proxy on behalf of our Board and will pay all expenses associated therewith. Some of our officers and other
employees also may, but without compensation other than their regular compensation, solicit proxies by further mailing or personal

conversations, or by telephone, facsimile or other electronic means.

In addition, we have engaged Alliance Advisors, LLC to assist in the solicitation of proxies and provide related informational
support, for a services fee, which is not expected to exceed $10,000.

We will also, upon request, reimburse brokers and other persons holding stock in their names, or in the names of nominees, for their
reasonable out-of-pocket expenses for forwarding proxy materials to the beneficial owners of the capital stock and to obtain proxies.
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PROPOSAL NO. 1:

TO ELECT SEVEN DIRECTORS TO SERVE UNTIL THE NEXT ANNUAL MEETING
AND UNTIL THEIR SUCCESSORS HAVE BEEN DULY ELECTED AND QUALIFIED

At the Annual Meeting, seven directors are to be elected. All directors of the Company hold office until the next Annual Meeting of
Stockholders or until their respective successors are duly elected and qualified or their earlier resignation or removal.

It is the intention of the persons named in the proxies for the holders of common stock to vote the proxies for the election of the
nominees named below, unless otherwise specified in any particular proxy. Our management does not contemplate that the nominees
will become unavailable for any reason, but if that should occur before the meeting, proxies will be voted for another nominee, or other
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nominees, to be selected by our Board. In accordance with our by-laws and Delaware law, a stockholder entitled to vote for the election
of directors may withhold authority to vote for certain nominees for directors or may withhold authority to vote for all nominees for
directors. The director nominees receiving a plurality of the votes of the holders of shares of common stock present in person or by proxy
at the meeting and entitled to vote on the election of directors will be elected directors. Broker non-votes will not be treated as a vote for
or against any particular director nominee and will not affect the outcome of the election. Stockholders may not vote, or submit a proxy,
for a greater number of nominees than the seven nominees named below.

Nominees for Election

The persons listed below have been nominated for election (the “Director Nominees™) to fill the seven director positions to be elected
by the holders of the common stock.

Year First

Directors Age Became Director

John Fletcher (Board Chair) 76 2021
Geoffrey Harris 60 2014
Joanna Horobin 67 2021
Howard McLeod 55 2014
Paul Hansen 59 2021
John A. Roberts 63 2021
Yung-Ping Yeh 46 2021

The following biographical descriptions set forth certain information with respect to the Director Nominees, based on information
furnished to the Company by each Director Nominee.

John Fletcher

Mr. Fletcher is chair of the Company’s Board since the merger (the “Merger”) between the Company and StemoniX, Inc.
(“StemoniX”), which closed on March 30, 2021, and brings to the board more than 30 years of strategy and financing experience
across the pharmaceutical and healthcare industry. Mr. Fletcher also services on the Company’s Audit, and Nominating and Corporate
Committees of the Board of Directors. In 1983, Mr. Fletcher founded Fletcher Spaght, Inc., a consulting firm that provides growth-
focused strategy assistance to client companies, and since its founding served as its Managing Partner from 1983-2021 when he became
Managing Partner Emeritus. Since 2001, Mr. Fletcher has also served as the Managing Partner of Fletcher Spaght Ventures, a venture
capital fund. Mr. Fletcher’s current and past board experience includes both public and private companies. Mr. Fletcher currently serves
as the board chairman of publicly-held Koru Medical and Clearpoint Neuro, Inc., as well as privately-held Metabolon. Mr. Fletcher
previously served on the boards of The Spectranetics Corporation, Autoimmune, Inc., Axcelis Technologies, Inc., Fischer Imaging Corp.,
Panacos Pharmaceuticals Inc. and NMT Medical Inc., all of which are public companies, and on the board of GlycoFi, Inc., a private
company. In addition, Mr. Fletcher has served on the boards of many academic and non-profit institutions. Mr. Fletcher worked on the $2
billion acquisition of Spectranetics by Koninklijke Philips N.V. (Royal Philips) and the $400 million acquisition of GlycoFi by Merck &
Co., Inc., and received the National Association of Corporate Directors (NACD) Director of the Year Award in 2018 specifically for his
work at Spectranetics. He is Chairman Emeritus of the Corporate Collaboration Council at the Thayer School of Engineering/Tuck School
of Business at Dartmouth College and serves on the Board of Advisors of Beth Israel Deaconess Medical Center and the Whitehead
Institute at MIT. Mr. Fletcher is a graduate of Southern Illinois University (MBA), Central Michigan University (Master’s Degree in
International Finance), and George Washington University (BA) and was an instructor in International Business and a PhD candidate
at the Wharton School of Business. He served as a Captain and jet pilot in the United States Air Force. We nominated Mr. Fletcher to
continue serving on our Board due to his leadership experience in the biotech and pharmaceutical industries, in growth strategy and in
early stage investing and his service on boards of public companies.
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Geoffrey Harris

Geoffrey Harris is the chair of the Company’s Audit Committee of the Board and is a managing partner of ¢7 Advisors (a money
management and healthcare advisory firm) since April 2014. Mr. Harris also services on the Company’s Compensation Committee of
the Board of Directors. From 2011 to 2014 he served as a managing director and co-head of the healthcare investment banking group at
Cantor Fitzgerald, and from 2009-2011, he held a similar position at Gleacher & Company. Mr. Harris is also currently on the board of
directors of Telemynd, Inc. (formerly known as MYnd Analytics), a privately held telebehavioral health company; connectRN a privately

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

held nurse workforce management company and Inseer a privately held software company focused on reducing work place injuries. Mr.
Harris graduated from MIT’s Sloan School of Management with an MS in Finance Management. We nominated Mr. Harris to continue
serving on our Board due to his experience and leadership in healthcare advisory and policy research positions and decades in the finance
industry.

Joanna Horobin

Dr. Horobin serves as the Chair of the Company’s Compensation Committee of the Board of Directors and also serves on its
Nominating and Corporate Governance Committee. Dr. Horobin served as the Senior Vice President and Chief Medical Officer of
Idera Pharmaceuticals, Inc., a publicly traded clinical-stage biopharmaceutical company focused on the clinical development, and
ultimately the commercialization, of drug candidates for both oncology and rare disease indications, from November 2015 until July
2019. Previously, Dr. Horobin served as the Chief Medical Officer of Verastem, Inc., a publicly traded biopharmaceutical company
focused on developing and commercializing medicines to improve the survival and quality of life of cancer patients, from September
2012 to July 2015. Dr. Horobin currently serves as a member of the board of directors of Kynera Therapeutics Inc., a publicly-traded
biopharmaceutical company, non-executive director of Nordic Nanovector ASA (publicly traded on the Oslo Stock Exchange), a member
of the board of directors of Liquidia Corporation, a publicly traded biotechnology company, and chair of the board of directors of iOnctura
SA. Dr. Horobin received her medical degree from the University of Manchester, England. We nominated Dr. Horobin to continue serving
on our Board due to her being an accomplished drug developer and biotech leader with over 35 years of experience in the pharmaceutical
and biotech sector, having held multiple chief executive-level roles in biotech companies.

Howard McLeod, Pharm.D.

Dr. McLeod serves as the Chair of the Company’s Nominating and Corporate Governance Committee of the Board of Directors. Dr.
McLeod is a member of the Company’s Board and is the Executive Clinical Director for Precision Health at Intermountain Healthcare.
Most recently he was Medical Director, Precision Medicine for the Geriatric Oncology Consortium and a Professor at the University
of South Florida Taneja College of Pharmacy. Previously he was Chair of the Department of Individualized Cancer Management and
Medical Director of the DeBartolo Family Personalized Medicine Institute at the Moffitt Cancer Center and previously a Senior Member
of the Moffitt Cancer Center’s Division of Population Sciences. He also chaired the Department of Individualized Cancer Management
at Moffitt. He joined Moffitt Cancer Center in September 2013. Prior to joining the Moffitt Cancer Center, Dr. McLeod was a Founding
Director of the University of North Carolina Institute for Pharmacogenomics and Individualized Therapy since 2006. Dr. McLeod also
held the prestigious title of Fred Eshelman Distinguished Professor at the UNC Eshelman School of Pharmacy from 2006 to 2013.
Dr. McLeod has published over 580 peer-reviewed papers on pharmacogenomics, applied therapeutics and clinical pharmacology. He
had served as Chief Scientific Advisor and a member of the board of directors of Gentris Corporation before its acquisition by Cancer
Genetics (CGIX) in July 2014. We nominated Dr. McLeod to continue serving on our Board due to his over 30 years of experience in
translational medicine, including his leading research in pharmacogenomics and moving innovative research into practical application
across the clinical spectrum.

Paul Hansen

Mr. Hansen serves on the Company’s Audit Committee of the Board of Directors. Mr. Hansen became a Board member upon the
close of the Merger and was member of the Board of Directors of StemoniX since 2015. Since 2014, Mr. Hansen has served as a
Senior Fellow with the University of Minnesota’s Technological Leadership Institute. Mr. Hansen is a founder and, since 2016, has been
President of Minnepura Technologies, SBC. From 1999 to 2014, Mr. Hansen held senior executive positions at 3M Company, including
President and CEO of 3M Mexico. Mr. Hansen holds a BA in Chemistry and Economics from St. Olaf College and an MBA in Marketing
Management from the Carlson School of Management at the University of Minnesota. We nominated Mr. Hansen to continue serving on
our Board due to his global business background and leadership experience.
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John A. Roberts

On April 30, 2018, Mr. Roberts was appointed as the Company’s Chief Executive Officer and President. Prior to that, Mr. Roberts
had been the Company’s interim Chief Executive Officer since February 2, 2018. Mr. Roberts had previously served as the Company’s
Chief Operating Officer since July 11, 2016. Prior to joining us, from August 1, 2015 to June 30, 2016, Mr. Roberts served as the Chief
Financial Officer for VirMedica, Inc., an innovative technology solutions company that provides an end-to-end platform that enables
specialty drug manufacturers and pharmacies to optimize product commercialization and management. Prior to VirMedica, from August
1,2011 to July 31, 2015, Mr. Roberts was the Chief Financial and Administrative Officer for AdvantEdge Healthcare Solutions, a global
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healthcare analytics and services organization. Prior to that, Mr. Roberts was the Chief Financial Officer and Treasurer for InfoLogix, Inc.,
a publicly-traded healthcare-centric mobile software and solutions provider. He has also held CFO roles at leading public medical device
and healthcare services firms including Clarient, Inc., a publicly-traded provider of diagnostic laboratory services and Daou Systems,
Inc., a publicly-traded healthcare IT software development and services firm. In addition, he has held key senior executive roles with
MEDecision, Inc., HealthOnline, Inc. and the Center for Health Information. Mr. Roberts earned a Bachelor of Science and a Master’s
degree in Business Administration from the University of Maine. He is a former member of the Board of Directors and past Chair for
the Drug Information Association, a global neutral forum enabling drug developers and regulators access to education and collaboration.
Mr. Roberts also serves on the Board of Directors of Cohere-Med Inc., a clinical analytics company, from February 2020 to present. We
nominated Mr. Roberts to continue serving on our Board due to his role as our Chief Executive Officer and his extensive background and
experience in leadership at a variety of private and public companies in the bioscience and health related industries.

Yung-Ping Yeh

Mr. Yeh, MS, MBA, PgMP, PMP, served as our Chief Information Officer from March 2021 to February 2022. Mr. Yeh co-founded
StemoniX in April 2014 and had served as its Chief Executive Officer and a Board Member. Prior to co-founding StemoniX, Mr. Yeh
commercialized multiple technologies to the tech industry. Highlights include serving as team lead for the first solid state drive product
for Seagate Technology, leading the global partnership between Samsung and Seagate to create new flash technology and program
managing the operating system software development for Dell enterprise storage systems. Mr. Yeh has successfully led through a multi-
disciplinary approach for the last two decades of career. Mr. Yeh holds a Bachelor of Science and master’s degree in mechanical
engineering (nanotechnology) from University of California, San Diego, and a master’s degree in business administration from University
of Minnesota’s Carlson School of Management. He has attained professional certifications in program and project management from the
Project Management Institute and Mergers and Acquisitions from Northwestern’s Kellogg School of Management. Mr. Yeh serves on the
Oncodea, LifeBridge Innovations, UC San Diego Alumni, and Medical Alley (Minnesota) Boards of Directors. We nominated Mr. Yeh
to continue serving on our Board due to his experience co-founding and leading StemoniX and business and leadership experience in the
technology industry.

Board Diversity Matrix

In accordance with Nasdaq’s recently adopted board diversity listing standards, we are also disclosing aggregated statistical
information about our Board’s self-identified gender and racial characteristics and LGBTQ+ status as voluntarily confirmed to us by each
of our directors.

Board Diversity Matrix (As of June __, 2022)
Total Number of Directors — 8
Did Not
Female Male Non-Binary Disclose
Gender
Directors 1 7 — —
Number of Directors who identify in Any of the
Categories Below:
African American or Black — — — —
Alaskan Native or Native American — — — —
Asian — 1 — —
Hispanic or Latinx — — — —
Native Hawaiian or Pacific Islander — — — —
White 1 6 — —
Two or More Races or Ethnicities — — — —
LGBTQ+ — — — —
Did Not Disclose Demographic Background — — — —

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE “FOR” THE ELECTION OF THE DIRECTOR NOMINEES.

CORPORATE GOVERNANCE MATTERS
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The Board of Directors and Its Committees
Board of Directors.

The Company is currently managed by an eight member Board of Directors (the “Board”), but effective as of the time of the Annual
Meeting, the Board will be reduced to seven members. Our directors hold office until their successors have been elected and qualified or
until the earlier of their resignation or removal. All of the current directors except for Marcus Boehm are nominated for re-election at the
Annual Meeting. Dr. Boehm will not be standing for re-election.

Board of Director Composition

We have no formal policy regarding board diversity. Our priority in selection of board members is identification of members who
will further the interests of our stockholders through his or her established record of professional accomplishment, the ability to contribute
positively to the collaborative culture among board members, knowledge of our business and understanding of the competitive landscape.

Board of Director Meetings

Our Board met 11 times in 2021. Each of the incumbent directors attended at least 75% of the aggregate of (i) the total number
of meetings of our Board (held during the period for which such directors served on the Board) and (ii) the total number of meetings
of all committees of our Board on which the director served (during the periods for which the director served on such committee or
committees). We did not have an annual meeting of stockholders in 2021. The Company does not have a formal policy requiring members
of the Board to attend our annual meetings.

Director Independence

In accordance with the listing standards of Nasdaq, the Board must consist of a majority of independent directors. The Board
performed a review to determine the independence of its members and made a subjective determination as to each of these independent
directors that no transactions, relationships, or arrangements exist that, in the opinion of the Board, would interfere with the exercise
of independent judgment in carrying out the responsibilities of a director. In making these determinations, the Board considered several
factors including the purchase or sales of goods and/or services between the company and an entity with which a director is affiliated,
and reviewed information provided by the directors and our management with regard to each director’s business and personal activities
as they may relate to us and our management.

Additionally, Audit Committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). In order to be considered independent for purposes of Rule 10A-3, a member
of an audit committee of a listed company may not, other than in his or her capacity as a member of the audit committee, the board of
directors or any other board committee, accept, directly or indirectly, any consulting, advisory or other compensatory fee from the listed
company or any of its subsidiaries or be an affiliated person of the listed company or any of its subsidiaries.

Further, each member of our Compensation Committee also must qualify as independent under the listing standards, as “non-
employee directors” as defined in Rule 16b-3 promulgated under the Exchange Act and as “outside directors” as that term is defined in
Section 162(m) of the Internal Revenue Code of 1986, as amended.

Our Board has undertaken a review of the independence of each director. Based on information provided by each director concerning
their background, employment and affiliations, our Board determined that each of Messrs. Fletcher, Hanson and Harris and Drs. Horobin,
McLeod and Boehm (Dr. Boehm will not be standing for re-election at the Annual Meeting) is “independent” as that term is defined
under the applicable rules and regulations of the Securities and Exchange Commission (the “SEC”) and the listing requirements and rules
of Nasdaq. In making these determinations, our Board considered the current and prior relationships that each non-employee director has
with our Company and all other facts and circumstances our Board deemed relevant in determining their independence, including the
beneficial ownership of our capital stock by each non-employee director, and any transactions involving them described in the section
entitled “Transactions with Related Persons.”

Board Committees

Audit Committee
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The Board has established an Audit Committee currently consisting of Messrs. Fletcher, Hansen and Harris. The Audit Committee’s
primary functions are to oversee and review: the integrity of the Company’s financial statements and other financial information furnished
by the Company, the Company’s compliance with legal and regulatory requirements, the Company’s systems of internal accounting and
financial controls, the independent auditor’s engagement, qualifications, performance, compensation and independence, related party
transactions, and compliance with the Company’s Code of Business Conduct and Ethics.

The Audit Committee also appoints (and recommends that the Board submit for shareholder ratification, if applicable), compensates,
retains and oversees the independent auditor retained for the purpose of preparing or issuing an audit report or other related service.
In addition, the Audit Committee discusses guidelines and policies related to risk assessment and risk management with the Company,
prepares an Audit Committee report in accordance with SEC regulations, sets policies regarding the hiring of employees or former
employees of the Company’s independent auditors, reviews and investigates any matters pertaining to integrity of management, including
conflicts of interest, reviews related party transactions, reviews financial reporting and accounting standards, meets with officers as
necessary, reviews the independence of the independent public accountants and reviews the adequacy of the Company’s internal
accounting controls.

Each member of the Audit Committee is “independent” as that term is defined under the applicable rules of the SEC and the
applicable rules of Nasdaq. The Board has determined that each Audit Committee member has sufficient knowledge in financial and
auditing matters to serve on the Committee. The Board determined that Mr. Harris is an “audit committee financial expert,” as defined
under the applicable rules of the SEC and the applicable rules of Nasdaq. The Audit Committee met five times during 2021. The
Company’s Board has adopted an Audit Committee Charter, which is available for viewing at www.vyantbio.com.

Compensation Committee

The Board has established a Compensation Committee currently consisting of Dr. Horobin (chair), Dr. Boehm (Dr. Boehm will not
be standing for re-election at the Annual Meeting) and Mr. Harris. The primary functions of the Compensation Committee are to facilitate
the Board’s discharge of its responsibilities relating to the evaluation and compensation of the Company’s executives, oversee the
administration of the Company’s compensation plan, review and determine director compensation, and prepare any reports on executive
compensation required by the SEC and Nasdagq.

The Compensation Committee also establishes, in consultation with senior management of the Company, and periodically reviews,
a general compensation strategy for the Company and its subsidiaries, reviews the chief executive officer’s compensation and evaluates
his or her performance (at least annually), reviews and discusses compensation disclosure as may be required by the SEC, reviews and
makes recommendations with respect to incentive compensation plans and equity-based plans, and conducts or authorizes investigations
or studies of any matters within the scope of Compensation Committee’s responsibilities.

To determine executive compensation, the Compensation Committee, with input from the chief executive officer (who shall not
participate in the deliberations regarding his or her own compensation), at least annually reviews and makes recommendations to
the Board of appropriate compensation levels or other terms of employment for each executive of the Company. The Compensation
Committee considers all factors it deems relevant.

The Compensation Committee met five times during 2021. Each member of the Compensation Committee is “independent” as
that term is defined under the applicable rules of the SEC and the applicable rules of Nasdaq. Our Board has adopted a Compensation

Committee Charter, which is available for viewing at www.vyantbio.com.
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Nominating and Corporate Governance Committee

The Board has established a Nominating and Corporate Governance Committee currently consisting of Dr. McLeod (chair), Mr.
Fletcher and Dr. Horobin. None of these members was an officer or employee of the Company during the year. The primary functions
of the Nominating and Corporate Governance Committee are to identify, review the qualifications of, and recommend to the Board,
proposed nominees for election to the Board (consistent with criteria approved by the Board), select, or recommend that the Board select,
the director nominees for the next annual meeting of stockholders, and oversee the annual evaluation of the Board and management.

The Nominating and Corporate Governance Committee also makes recommendations to the full Board regarding the size and
composition of the Board and the criteria for Board and committee membership, establishes procedures to be followed by stockholders in
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submitting recommendations for director candidates, establishes a process for identifying and evaluating nominees for the Board, retains
advisory firms to help identify director candidates, and reviews stockholder proposals and proposed responses.

The Nominating and Corporate Governance Committee met one time during 2021. Each member of the Nominating and Corporate
Governance Committee is “independent” as that term is defined under the applicable rules of the SEC and the applicable rules of Nasdagq.
Our Board has adopted a Nominating and Corporate Governance Charter, which is available for viewing at www.vyantbio.com.

Stockholder Nominations for Directorships

Stockholders may recommend individuals to the Nominating and Corporate Governance Committee for consideration as potential
director candidates by submitting their names and background to the Secretary of the Company at the address set forth below under
“Stockholder Communications.” All such recommendations will be forwarded to the Nominating and Corporate Governance Committee,
which will review and only consider such recommendations if appropriate biographical and other information is provided, as described
below, on a timely basis. All security holder recommendations for director candidates must be received by the Company in the
timeframe(s) set forth under the heading “Stockholder Proposals” below.

e the name and address of record of the security holder;

a representation that the security holder is a record holder of the Company’s securities, or if the security holder is not a

®  record holder, evidence of ownership in accordance with Rule 14a-8(b)(2) of the Securities Exchange Act of 1934;

o the name, age, business and residential address, educational background, current principal occupation or employment, and
principal occupation or employment for the preceding five (5) full fiscal years of the proposed director candidate;

o 2 description of the qualifications and background of the proposed director candidate and a representation that the proposed

director candidate meets applicable independence requirements;
e adescription of any arrangements or understandings between the security holder and the proposed director candidate; and

the consent of the proposed director candidate to be named in the proxy statement relating to the Company’s annual meeting
of stockholders and to serve as a director if elected at such annual meeting.

Assuming that appropriate information is provided for candidates recommended by stockholders, the Nominating and Corporate
Governance Committee will evaluate those candidates by following substantially the same process, and applying substantially the same

criteria, as for candidates submitted by members of the Board or other persons, as described above and as set forth in its written charter.
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Board Leadership Structure and Role in Risk Oversight

The Board recognizes that one of its key responsibilities is to evaluate and determine its optimal leadership structure so as to provide
independent oversight of management. The Board understands that there is no single, generally accepted approach to providing Board
leadership and that given the dynamic and competitive environment in which we operate, the right Board leadership structure may
vary as circumstances warrant. Consistent with this understanding, the Nominating and Corporate Governance Committee periodically
considers the Board’s leadership structure. This consideration includes the pros and cons of alternative leadership structures in light of
the Company’s operating and governance environment at the time, with the goal of achieving the optimal model for effective oversight
of management by the Board.

Although the Company currently has, and historically has had, a Chairman of the Board separate from the Chief Executive Officer,
the Company does not have a specific policy regarding the separation of the offices of Chairman of the Board and the Chief Executive
Officer. The Board believes that this separation is presently appropriate as it allows the Chief Executive Officer to focus primarily on
leading the day-to-day operations of the Company while the Chairman of the Board can focus on leading the Board in the performance
of its duties. We acknowledge, however, that there may be circumstances in the future when it is in the best interests of the Company to
combine the positions of Chairman of the Board and the Chief Executive Officer.

Our Board oversees our risk management. This oversight is administered primarily through the following:

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

the Board’s review and approval of our plans for our business (presented to the Board by the Chief Executive Officer and
other management), including the projected opportunities and challenges facing our business;

e the Board’s periodic review of our business developments and financial results;

our Audit Committee’s oversight of our internal control over financial reporting and its discussions with management and
the independent accountants regarding the quality and adequacy of our internal controls and financial reporting; and

our Compensation Committee’s review and recommendations to the Board regarding our executive officer compensation
and its relationship to our business goals.

Stockholder Communications

The Board will give appropriate attention to written communications that are submitted by stockholders, and will respond if and
as appropriate. Absent unusual circumstances or as contemplated by committee charters, and subject to advice from legal counsel,
the Secretary of the Company is primarily responsible for monitoring communications from stockholders and for providing copies or
summaries of such communications to the Board as he considers appropriate.

Communications from stockholders will be forwarded to all directors if they relate to important substantive matters or if they include
suggestions or comments that the Secretary considers to be important for the Board to know. Communication relating to corporate
governance and corporate strategy are more likely to be forwarded to the Board than communications regarding personal grievances,
ordinary business matters, and matters as to which the Company tends to receive repetitive or duplicative communications.

Stockholders who wish to send communications to the Board should address such communications to: The Board of Directors, Vyant
Bio, Inc., 2370 State Route 70 West, Suite 310, Cherry Hill, New Jersey 08002, Attention: Secretary.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to our directors, officers and employees. The purpose of the
Code of Business Conduct and Ethics is to deter wrongdoing and to provide guidance to the Company’s directors, officers and employees
to help them recognize and deal with ethical issues, to provide mechanisms to report unethical or illegal conduct and to contribute
positively to the Company’s culture of honesty and accountability. Our Code of Business Conduct and Ethics is publicly available on the
Company’s website at www.vyantbio.com. If we make any substantive amendments to the Code of Business Conduct and Ethics or grants
any waiver, including any implicit waiver from a provision of the Code of Business Conduct and Ethics to our directors or executive
officers, we will disclose the nature of such amendments or waiver on our website or in a current report on Form 8-K.
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EXECUTIVE OFFICERS

The following table sets forth certain information regarding our current executive officers:

Executive Officers Age Position and Office

John A. Roberts 63 President and Chief Executive Officer

Ralf Brandt 59 President, Discovery & Early Development Services
Andrew D. C. LaFrence 59 Chief Financial Officer

Robert Fremeau 67 Chief Scientific Officer

Set forth below are brief biographical descriptions of the individuals currently serving as the Company’s executive officers, based on
information furnished to the Company by such individuals:

John A. Roberts
See biography under “Nominees for Election”.

Ralf Brandt, PhD
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Dr. Ralf Brandt, PhD was appointed as the Company’s President of Discovery & Early Development Services following the
Company’s acquisition of vivoPharm Pty Ltd in August 2017. Dr. Brandt co-founded vivoPharm Pty Ltd in 2003 and served as its Chief
Executive Officer and Managing Director until August 2017. Previously he was employed at research positions at the National Cancer
Institute in Bethesda, MD, USA and at Schering AG, Germany. He led the Tumour Biology program at Novartis Pharma AG, Switzerland
and established several transgenic mouse lines developing tumors under the control of oncogenes. He serves as a Member of the Scientific
Advisory Board at Receptor Inc. in Toronto Canada. Dr. Brandt serves as a Member of Scientific Advisory Board at Propanc Health
Group Corporation at Propanc Health Group Corporation. He received his Licence (BSc in Biochemistry and Animal Physiology) in
1986 and his PhD (in Biochemistry) in 1991 from the Martin-Luther University of Halle-Wittenberg, Germany.

Andrew D. C. LaFrence, CPA

Mr. LaFrence became the Company’s Chief Financial Officer upon the close of the Merger. Previously, he served as StemoniX’s
Chief Financial Officer since August 2019, and in March 2020, he was also appointed as its Chief Operating Officer. Mr. LaFrence has
38 years of accounting and finance experience, including executive management positions at public and private life sciences companies.
Previously, he was Senior Vice President and Chief Financial Officer of Biothera Pharmaceuticals, Inc. from May 2018 to August 2019,
as well as Vice President Finance, Information Systems and Chief Financial Officer at Surmodics, Inc. (NASDAQ: SRDX) for five
years. Prior to Surmodics, Mr. LaFrence served as Chief Financial Officer for CNS Therapeutics, a venture-backed intrathecal drug
company. He was an audit partner at KPMG LLP where he focused on supporting venture-backed, high-growth medical technology,
pharmaceutical, biotech and clean tech private and public companies. Mr. LaFrence is a certified public accountant and has a bachelor’s
degree in accounting and a minor in business administration from Illinois State University. Mr. LaFrence currently serves on the Board
of Directors of InSitu Biologics, Inc., a nonopioid drug company, and American National Bank, an upper Midwest community bank and
is the Board Chair at the University Enterprise Lab, St. Paul, MN, a life science incubator.

Robert Fremeau, PhD

On October 25, 2021, Robert T. Fremeau, Jr., Ph.D. was appointed Chief Scientific Officer at Vyant Bio. Dr. Fremeau is an
experienced R&D leader with 30 years’ experience in academia and industry, as well as target validation, translation, and clinical
development. Prior to joining Vyant Bio, Dr. Fremeau was a consultant for Stoke Therapeutics and Rarebase, Inc. from January 2021
to November 2021, where he developed therapeutic roadmaps for the discovery of novel therapeutics for rare CNS genetic disorders
and automated platforms for high throughput screening of patient-derived induced pluripotent stem cells. Prior to that, Dr. Fremeau was
recruited to CAMP4 Therapeutics as an Executive Director in November 2019, to build a new Neuroimmunology Therapeutic Area
where he served until January 2021. His team applied novel experimental and computational approaches to elucidate cell- and disease-
gene specific regulatory circuitry, including transcription factors, non-coding RNA’s, and corresponding cellular signaling pathway,
that can be targeted by various therapeutic modalities. Prior to that, Dr. Fremeau served as VP of R&D at AegisCN from 2017-2019
where he was Principal Investigator on an STTR grant from the National Institutes of Neurological Disorders and Stroke to develop
apolipoprotein E-mimetics for the treatment of acute brain injury and to identify blood biomarkers for clinical drug effect. In addition,
he managed an international collaboration with the National Engineering Research Center for Protein Drugs, Beijing C&N Intl. Sci-tech
Co. Ltd., Beijing, China. Prior to that, Dr. Fremeau served as Chief Scientific Officer and co-founder of Resolute Bio from 2015-2016,
where he contributed to the development of an innovative platform applying unique computational design and synthetic methods to
develop orally bioavailable D-peptides as therapeutic candidates for neurologic disorders. Prior to Resolute Bio, Dr. Fremeau served as
Scientific Director in the Department of Neuroscience at Amgen, Inc. from July 2004 until December 2014. At Amgen, he led teams
responsible for the identification and prioritization of neuropathic pain and Alzheimer’s disease drug targets and was team leader for
Amgen’s two largest multi-site, cross-functional small molecule drug discovery programs: the beta-secretase program for Alzheimer’s
disease, and the NaV1.7 program for chronic and neuropathic pain. He further introduced novel research programs to investigate non-
amyloid targets for Alzheimer’s disease and leveraged his expertise in sodium channel pharmacology to develop clinically translatable
biomarkers. Before moving into biotechnology, Dr. Fremeau was a Visiting Scientist in the Department of Neurology and Physiology
at the University of California San Francisco from 1999-2004. Prior to that he was an Assistant Professor of Pharmacology, Cancer
Biology and Neurobiology at the Duke University Medical Center. During his academic career, Dr. Fremeau contributed t to the first
molecular and functional characterization of the receptors and transporters for the biogenic amine and amino acid neurotransmitters,
important targets for drugs with powerful behavioral effects. He is an author on more than 65 peer-reviewed publications in leading
journals and multiple patents, and has been a principal investigator on multiple grants from the National Institutes of Health and the
National Science Foundation. He served on the Editorial Board of Molecular Pharmacology, the flagship journal for the American Society
of Pharmacology and Experimental Therapeutics and has served as a grant reviewer for the National Institutes of Health and the National
Science Foundation. He received his BS degree in Microbiology from the University of Maryland, College Park; his PhD degree in
Biochemistry from The George Washington University Medical Center; and conducted Postdoctoral training in Molecular Neuroscience
at the Columbia University Center for neurobiology and Behavior.
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EXECUTIVE COMPENSATION
Summary Compensation Table

The following table shows the compensation awarded to or earned by each person serving as the Company’s principal executive
officer during fiscal year 2020, the Company’s two most highly compensated executive officers who were serving as executive officers
as of December 31, 2021 and up to two additional individuals for whom disclosure would have been provided but for the fact that such
individuals were not serving as an executive officer as of December 31, 2021. The persons listed in the following table are referred to
herein as the “named executive officers.”

SUMMARY COMPENSATION TABLE

Salary Bonus Stock Option All Other Total

Name and Principal Position Year ) ) Awards Awards Compensation )
® ® @ )

John A. Roberts 2021 $422,692(2) $175,000 $ - $993972 § - $1,591,664
Chief Executive Officer and President 2020  $279,260(3) $ - 3 - 8 - S - $ 279,260
Ralf Brandt 2021  $353,335 $ 50,000 $ - $397,589 § 42,148(4) $ 843,072
President, Discovery & Early 2020 $353,179  $ -8 .S 44460 $ 38,620(4) $ 436,259
Development Services
Andrew D. C. LaFrence 2021 $244212(6) $ - 3 - $397,589 § 32,0008) $ 673,801
Chief Financial Officer (5)
Yung-Ping Yeh 2021  $244295(7) $ -5 - $596,383 § 28,000(8) $ 868,678

Chief Information Officer (5)

(1) Represents the aggregate grant date fair value for grants made in 2021 and 2020 computed in accordance with FASB ASC Topic
718. This calculation does not give effect to any estimate of forfeitures related to service-based vesting, but assumes that the executive
will perform the requisite service for the award to vest in full. The assumptions used in valuing options are described in Note 13 to the
Company’s financial statements included in its Annual Report on Form 10-K, filed with the SEC on March 30, 2022.

(2) Represents Mr. Robert’s gross salary of $350,000 through March 31, 2021 and effective with the close of the Merger, $450,000
thereafter.

(3) Represents Mr. Robert’s gross salary of $350,000 less reimbursements of $70,740 received from the buyer of CGI’s biopharma
services business prior to the Merger.

(4) Consists of a monthly housing allowance.

(5) Mr. LaFrence’s and Mr. Yeh’s employment with the Company commenced on March 30, 2021, upon the close of the Merger. Effective
February 11, 2022, Mr. Yeh’s employment with the Company was terminated. He continues to serve on our Board of Directors.

(6) Represents Mr. LaFrence’s $325,000 salary pro-rated after the close of the Merger.

(7) Represents Mr. Yeh’s $325,000 salary pro-rated after the close of the Merger. Effective February 11, 2022, Mr. Yeh’s employment
with the Company was terminated. He continues to serve on our Board of Directors.

(8) Represents payment of pre-Merger deferred compensation to Mr. LaFrence and Mr. Yeh’s after the close of the Merger.

Narrative Disclosure to Summary Compensation Table

Employment Agreements

The material terms of each named executive officer’s employment agreement or arrangement are described below.
John A. Roberts

On March 30, 2021, the Company entered into an amendment (the “Roberts Amendment”) with John A. Roberts to the employment
agreement between the Company and Mr. Roberts dated June 27, 2016 (the “Roberts Agreement”). Pursuant to the Roberts Amendment,
(a) Mr. Roberts’ salary was increased to $450,000 from the current $350,000; (b) he became eligible for an annual cash bonus of up
to 50% of base salary (increased from 35%); (c) he became entitled to a lump sum payment equal to twelve months of his then base
salary plus an amount equal to the prior year bonus, and all unvested stock options held by Mr. Roberts vesting in full, in the event his
employment is terminated for any reason within twelve months following a change of control; and (d) he became entitled to monthly
payments equal to his base salary immediately prior to such termination for a period of twelve months (increased from 6 months) in
the event his employment is terminated without “cause” or Mr. Roberts resigns for “good reason” not in connection with a “change of
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control” (each as defined in the Roberts Agreement). Further, the Roberts Agreement provides for (a) monthly payment equal to his base
salary immediately prior to such termination for a period of twelve months in the event his employment is terminated due to illness, injury
or disability or (b) a lump sum payment equal to twelve months of his then base salary plus an amount equal to the prior year bonus in the
event his employment is terminated for any reason within twelve months following a change of control. The Roberts Agreement further
provides that Mr. Roberts will not engage in competitive activity for a period of twelve months following termination of employment.
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Ralf Brandt

The Company entered into an employment agreement with Dr. Brandt effective as of August 15, 2017 (“Brandt Agreement”). The
Brandt Agreement provides for, among other things: (i) an annual base salary of $330,000, (ii) eligibility for an annual cash bonus of
up to 30% of base salary, (iii) a one-time grant of a stock option to purchase 3,333 shares of common stock, vesting in equal quarterly
increments over a two-year period beginning October 1, 2017, (iv) a one-time grant of 1,000 shares of restricted stock, vesting in equal
annual increments over a three-year period beginning October 1, 2017, and the following post-termination benefits: (a) any bonus earned
under any performance bonus plan then in effect, pro rata for his period of actual employment during the year, payable at the regular bonus
payment time but only if other employees are then paid their bonus amounts, (b) monthly payments equal to his base salary immediately
prior to such termination for a period of for three months in the event of his death or resignation other than for “good reason”, (c) monthly
payment equal to his base salary immediately prior to such termination for a period of four months in the event his employment is
terminated due to illness, injury or disability, (d) monthly payments equal to his base salary immediately prior to such termination for
the greater of six months or the remainder of his initial two-year employment period in the event his employment is terminated without
“cause” or Dr. Brandt resigns for “good reason” not in connection with a “change of control”, (¢) a lump sum payment equal to his base
salary immediately prior to such termination for the greater of six months or the remainder of his initial two-year employment period in
the event his employment is terminated for any reason within twelve months following a “change of control”. The Brandt Agreement
further provides that Dr. Brandt will not engage in competitive activity for a period lasting the greater of six months or the remainder of his
initial two-year employment period. The Brandt Agreement has an initial term of August 15, 2017 to August 14, 2019, and automatically
renews for additional one-year terms.

Ping Yeh

The Company has entered into an Employment Agreement with Mr. Yeh (the “Yeh Agreement”) on March 30, 2021 setting forth his
employment as Chief Innovation Officer. Effective February 11, 2022, Mr. Yeh stepped down as Chief Innovation Officer and the Yeh
Agreement was deemed terminated as of that date by the Company without cause. In connection with his separation, Mr. Yeh entered
into a separation agreement with the Company effective February 11, 2022, confirming his severance benefits as set forth in the Yeh
Agreement. Pursuant to the Yeh Agreement, Mr. Yeh is entitled to: (i) an annual base salary of $325,000, or such greater amount as may
be determined by the board of directors of the post-merger company from time to time; (ii) eligibility for an annual cash bonus of up
to 40% of base salary; and (iii) the following post-termination benefits: (a) payment of all base compensation and bonuses earned and
unpaid through the date of termination, (b) payment for all accrued but unused paid time off, (c) payment for any performance bonus
plan, then in effect, pro rata for his period of actual employment during the year, payable at a commensurate time as other employees are
paid their bonus amounts, (d) in the event of Mr. Yeh’s employment is terminated due to his death, monthly payments to his estate equal
to his base salary immediately prior to such termination for a period of 90 days, (e) in the event Mr. Yeh’s employment is terminated due
to illness, injury or disability, monthly payments equal to his base salary immediately prior to such termination for a period of six months,
(f) monthly payments equal to his base salary immediately prior to termination for a period of nine months in the event his employment
is terminated without “cause” or Mr. Yeh resigns for “good reason” not in connection with a “change of control”, plus the greater of
the actual prior-year and current-year target bonus times the number of days from the beginning of the current fiscal year through the
termination date divided by 365 days, (g) a lump sum payment equal to twelve months of his then base salary plus an amount equal to
the prior year bonus, and all unvested stock options held by Mr. Yeh shall vest in full, in the event his employment is terminated for
any reason within twelve months following a change of control, and (h) continuation of medical/dental, disability and life benefits for
a period of 12 months following termination of employment pursuant to certain events, subject to Mr. Yeh’s execution of a release of
claims, and except to the extent Mr. Yeh receives comparable benefits from a new employer within 12 months following termination of
employment in which case such benefits shall end upon his enrollment in the new employers plans). The Yeh Agreement provides that
Mr. Yeh is subject to customary non-competition and non-solicitation of employees and customers covenants for twelve months following
termination of employment.

Andrew D. C. LaFrence
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The Company has entered into an Employment Agreement with Mr. LaFrence (the “LaFrence Agreement”) on March 30, 2021
setting forth his employment as Chief Financial Officer. Pursuant to the LaFrence Agreement, Mr. LaFrence is entitled to: (i) an annual
base salary of $325,000, or such greater amount as may be determined by the board of directors of the post-merger company from time to
time; (ii) eligibility for an annual cash bonus of up to 40% of base salary; and (iii) the following post-termination benefits: (a) payment of
all base compensation and bonuses earned and unpaid through the date of termination, (b) payment for all accrued but unused paid time
off, (c) payment for any performance bonus plan, then in effect, pro rata for his period of actual employment during the year, payable at a
commensurate time as other employees are paid their bonus amounts, (d) in the event of Mr. LaFrence’s employment is terminated due to
his death, monthly payments to his estate equal to his base salary immediately prior to such termination for a period of 90 days, () in the
event Mr. LaFrence’s employment is terminated due to illness, injury or disability, monthly payments equal to his base salary immediately
prior to such termination for a period of six months, (f) monthly payments equal to his base salary immediately prior to termination
for a period of nine months in the event his employment is terminated without “cause” or Mr. LaFrence resigns for “good reason” not
in connection with a “change of control”, plus the greater of the actual prior-year and current-year target bonus times the number of
days from the beginning of the current fiscal year through the termination date divided by 365 days, (g) a lump sum payment equal to
twelve months of his then base salary plus an amount equal to the prior year bonus, and all unvested stock options held by Mr. LaFrence
shall vest in full, in the event his employment is terminated for any reason within twelve months following a change of control, and (h)
continuation of medical/dental, disability and life benefits for a period of 12 months following termination of employment pursuant to
certain events, subject to Mr. LaFrence’s execution of a release of claims, and except to the extent Mr. LaFrence receives comparable
benefits from a new employer within 12 months following termination of employment in which case such benefits shall end upon his
enrollment in the new employers plans). The LaFrence Agreement provides that Mr. LaFrence is subject to customary non-competition
and non-solicitation of employees and customers covenants for twelve months following termination of employment.
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Outstanding Equity Awards at Fiscal Year End
The following table sets forth certain information, on an award-by-award basis, concerning unexercised options to purchase common
stock, restricted shares of common stock and common stock that has not yet vested for each named executive officer and outstanding as

of December 31, 2021.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END - 2021

Option Awards
Number of Number of
Securities Securities . .
Underlying Underlying Optl({n Ol.)tmfl
Name . . Exercise Expiration
Unexercised Unexercised Price ($) Date
Options (#) Options (#)
Exercisable Unexercisable
John A. Roberts 4,000(1) (1) $ 60.00 7/10/2026
1,000(2) -2) $ 75.00 2/21/2027
-3) 250,0003) $ 4.61 3/29/2031
Ralf Brandt 3,333(4) -4) $ 93.00 8/14/2027
3,583(5) 1,417(5) $ 26.70 5/9/2028
10,000(6) -(6) $ 5.53 1/1/2030
-(3) 100,0003) $ 4.61 3/29/2031
Andrew D. C.
162,607(7) 28,781(7) $ 1.56 5/21/2030
LaFrence
-(8) 38,809(8) $ 1.56 5/21/2030
-3) 100,0003) $ 4.61 3/29/2031
Yung-Ping Yeh -(3) 150,0003) $ 4.61 5/12/2022
-(8) 51,745(8) $ 1.56 5/21/2030

(1) 83 options vested on July 11, 2016. The remaining options vested in 15 equal quarterly installments of 250 options commencing
October 11, 2016 and 167 options vesting on July 11, 2020.

(2) Options vested in 48 equal monthly installments of 21 options commencing one month after the grant date.

(3) Options vest 25% one year from the grant date and in 36 equal monthly installments thereafter.

(4) Options vested in 8 equal quarterly installments of 417 options, commencing on October 1, 2017.
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(5) 20% of the options vested one year after the grant date, with the remaining options vest in equal monthly installments of 83 options
over the next 48 months.

(6) Options vested in 12 equal monthly installments of 833 options commencing one month after the grant date.

(7) 25% of the options vested on the vesting commencement date of August 30, 2019, with the remaining options vesting in equal monthly
installments of 36 over the next 36 months.

(8) Options were granted to a number of StemoniX employees prior to the Merger and vested based on milestones appropriate for the
pre-Merger StemoniX business. On March 4, 2022, the Compensation Committee of the Board of Directors approved a change to vesting
criteria for these grants for the StemoniX employees which were based on pre-Merger StemoniX vesting criteria to time-based vesting
based on the original grant date of these options, being 25% 1 year (retroactive to the original grant dates in May and July 2020) and the
remainder vesting 1/36 per month over the subsequent three years.
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Director Compensation
Non-Employee Director Compensation Policy

Prior to Closing of the Merger

In July 2019, the Company amended its director compensation policy. The Company’s amended director compensation policy
provides for the following cash compensation to its non-employee directors:

e cach non-employee director receives a monthly retainer fee, paid in advance, of $2,500;

e the Company’s chairman of the board receives an additional monthly retainer fee of $2,500;

e the chairman of the Company’s audit committee receives a monthly retainer fee of $1,000;

e other audit committee members and compensation committee members receive a quarterly retainer fee of $1,000; and

o each non-employee director receives a meeting fee of $250 for each teleconference or $750 for each in-person meeting

(exclusive of all travel related reimbursement).
This policy provides for the following equity compensation to the Company’s non-employee directors:

each non-employee director receives a one-time 3,333 share stock option at fair market value on the date of grant, vesting
monthly in 12 equal installments over 12 months.

On July 23, 2019, in connection with the adoption of the amended director compensation policy, the Company granted each non-
employee director options to purchase 3,333 shares of common stock.

The Company also reimburses non-employee directors for reasonable expenses incurred in connection with attending Board and
committee meetings.

After Closing of the Merger

Upon the closing of the Merger on March 30, 2021, the Company amended its Board compensation policy as follows:
Cash Compensation

each non-employee director receives an annual cash retainer of $30,000 payable in four equal quarterly installments of $7,500

* per quarter,

o the chair of the Company’s Audit Committee receives an annual quarterly fee of $10,000 payable in four equal installments of
$2,500 per quarter;

o the chair of the Company’s Compensation Committee receives an annual quarterly fee of $7,500 payable in four equal
installments of $1,875 per quarter;

o the chair of the Company’s Nominating and Governance Committee receives an annual quarterly fee of $5,000 payable in four
equal installments of $1,250 per quarter; and

o each non-employee director is expected to serve on one Board committee and for each incremental Board committee, a Board

member received an annual fee of $2,500, payable in equal quarterly installments of $625 per quarter.
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Equity Compensation

Upon initial election to Board: A stock option to acquire the equivalent of $60,000 of common stock of the Company valued on

®  the date of grant, exercisable at fair market value, and vesting in full on the date of grant;

o in the years subsequent the initial stock grant, on March 30 each Director receives an annual restricted stock unit valued at
$70,000 which vests on March 30 of the following year; and

o the non-executive chairman receives an annual restricted stock unit grant of the equivalent to $40,000 vesting on the anniversary

of the date of the grant.
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DIRECTOR COMPENSATION
Except as set forth in the table below, the non-employee directors did not receive any cash or equity compensation during 2021:

SUMMARY COMPENSATION TABLE
Fees Earned Stock Option All Other

Name or Paid Awards Awards Compensation ;l;so)tal
in Cash ($) ®a & )

John Fletcher $ 19,500 § 100,000 §$ 51,285  $ - $ 170,786
Geoffrey Harris $ 54,313 $ 60,000 $ 51,285  $ - $ 165,598
Howard McLeod $ 47,000 $ 60,000 $ 51,285  $ - $ 158,285
Joanna Horobin $ 23,001 $ 60,000 $ 51,285  $ - $ 134,286
Paul Hansen $ 18,751  $ 60,000 $ 51,285  $ - $ 130,036
Marcus Boehm $ 15000 $ 60,000 $ 51,285  $ - $ 126,286

(1) Represents the aggregate grant date fair value for grants made in 2021 computed in accordance with FASB ASC Topic 718. This
calculation does not give effect to any estimate of forfeitures related to service-based vesting, but assumes that the executive will perform
the requisite service for the award to vest in full. The assumptions used in valuing options are described in Note 13 to the Company’s
financial statements included in its Annual Report on Form 10-K, filed with the SEC on March 30, 2022.

(2) Effective with the fourth quarter of 2021, Directors were given the option to receive all or part of their cash fees paid in restricted
stock units. Cash fees earned have been reduced for restricted stock units granted in 2022 for fourth quarter 2021 cash fees based on
individual director elections.

Equity Compensation Plan Information

Effective with the Merger, the Vyant Bio 2021 Equity Incentive Plan (the “2021 Plan”) came into effect, pursuant to which the
Company’s Board of Directors may grant up to 4,500,000 of equity-based instruments to officers, key employees, and non-employee
consultants. The following table provides information as of December 31, 2021 regarding shares of the Company’s common stock that
may be issued under (i) the three legacy equity incentive plans: the Cancer Genetics, Inc. 2008 Stock Option Plan (the “2008 Plan”) and
the Cancer Genetics Inc. 2011 Equity Incentive Plan (the “2011 Plan”), and the StemoniX Inc. 2015 Stock Option Plan (the “2015 Plan”,
and together with the 2008 Plan, and the 2011 Plan, the “Frozen Stock Option Plans”) and (ii) the 2021 Plan.

Equity Compensation Plan Information

(©)
Number of
(a) securities
Number of (b) remaining available
securities . for
. Weighted average .
to be issued upon . . future issuance
Plan Category . exercise price of .
exercise . . under equity
. outstanding options .
of outstanding . compensation plan
. and rights .
options (excluding
and rights (1) securities

referenced in
column (a))
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Equity compensation plans approved by security

holders (2) 2,328,773  § 4.193) 3,075,734(4)

(1) Does not include any restricted stock as such shares are already reflected in the Company’s outstanding shares, does include 8,676
restricted stock units outstanding.

(2) Consists of the 2008 Plan, the 2011 Plan, the 2015 Plan and the 2021 Plan.

(3) The weighted-average exercise price does not reflect the shares that will be issued in connection with the settlement of RSUs, since
RSUs have no exercise price.

(4) Includes securities available for future issuance under the 2021 Plan. The Company is no longer able to issue securities from the 2008
Plan, the 2011 Plan and the 2015 Plan.

Compensation Committee Interlocks and Insider Participation
The Compensation Committee of the Board of Directors is currently composed of the following three non-employee directors: Dr.
Boehm, Mr. Harris and Dr. Horobin. None of these Compensation Committee members was an officer or employee of the Company

during the year. No Compensation Committee interlocks between the Company and another entity existed.

18

REPORT OF THE AUDIT COMMITTEE*

The undersigned members of the Audit Committee of the Board of Directors of Vyant Bio, Inc. (the “Company”) submit this report
in connection with the committee’s review of the financial reports of the Company for the fiscal year ended December 31, 2021 as
follows:

The Audit Committee has reviewed and discussed with management the audited financial statements for the Company for
the fiscal year ended December 31, 2021.

The Audit Committee has discussed with representatives of Deloitte & Touche LLP,, the Company’s independent public
2. accounting firm, the matters which are required to be discussed with them under the applicable requirements of the Public
Company Accounting Oversight Board and the SEC.

The Audit Committee has discussed with representatives of Deloitte & Touche LLP,, the independent public accounting
3. firm, the auditors’ independence from management and the Company has received the written disclosures and the letter
from the independent auditors required by applicable requirements of the Public Company Accounting Oversight Board.

In addition, the Audit Committee considered whether the provision of non-audit services by Deloitte & Touche LLP, is compatible
with maintaining its independence. In reliance on the reviews and discussions referred to above, the Audit Committee recommended to
the Board of Directors (and the Board of Directors has approved) that the audited financial statements be included in the Company’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2021 for filing with the Securities and Exchange Commission.

Audit Committee,

Geoffrey Harris, Chair
Paul Hansen
John Fletcher

The foregoing report of the Audit Committee is not to be deemed “soliciting material” or deemed to be “filed” with the Securities and
Exchange Commission (irrespective of any general incorporation language in any document filed with the Securities and Exchange

*  Commission) or subject to Regulation 14A of the Securities Exchange Act of 1934, as amended, or to the liabilities of Section 18 of
the Securities Exchange Act of 1934, except to the extent we specifically incorporate it by reference into a document filed with the
Securities and Exchange Commission.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information as of May 23, 2022 with respect to the beneficial ownership of common stock
of the Company by the following: (i) each of the Company’s current directors; (ii) each of the named executive officers; (iii) all of the
current executive officers and directors as a group; and (iv) each person known by the Company to own beneficially more than five
percent (5%) of the outstanding shares of the Company’s common stock.

For purposes of the following table, beneficial ownership is determined in accordance with the applicable SEC rules and the
information is not necessarily indicative of beneficial ownership for any other purpose. Except as otherwise noted in the footnotes to
the table, the Company believes that each person or entity named in the table has sole voting and investment power with respect to all
shares of the Company’s common stock shown as beneficially owned by that person or entity (or shares such power with his or her
spouse). Under the SEC’s rules, shares of the Company’s common stock issuable under options that are exercisable on or within 60 days
after May 23, 2022 (“Presently Exercisable Options™) are deemed outstanding and therefore included in the number of shares reported
as beneficially owned by a person or entity named in the table and are used to compute the percentage of the common stock beneficially
owned by that person or entity. These shares are not, however, deemed outstanding for computing the percentage of the common stock
beneficially owned by any other person or entity.

The percentage of the common stock beneficially owned by each person or entity named in the following table is based on 29,412,798
shares of common stock issued and outstanding as of May 23, 2022 plus any shares issuable upon exercise of Presently Exercisable
Options held by such person or entity.

Number of Shares Percentage of

Name and Address of Beneficial Owner Beneficially Sharf:s
Owned Beneficially

Owned
Named Executive Officers, Executive Officers and Directors:
John Fletcher 62,240(1) *
Geoffrey Harris 21,929(2) .
Howard McLeod 18,130(3) *
John A. Roberts 160,432(4) e
Marcus Boehm 164,001(5) *
Joanna Horobin 18,075(6) .
Paul Hanson 695,873(7) 2.36%
Ping Yeh 1,356,154(8) 4.61%
Andrew LaFrence 309,373(9) 1.04%
Ralf Brandt 106,305(10) .
All current executive officers and directors as a group (11 persons) 2,932,261 9.77%
5% Holders
The Robert John Petcavich Living Trust 1,699,433 5.78%
Khejri Pte LTD 1,772,548(11) 6.02%
FOD Capital 1,618,825(12) 5.48%

(*) Less than 1%.

(1) Includes 23,264 shares of common stock underlying options exercisable on or before July 22, 2022.

(2) Includes 17,681 shares of common stock underlying options exercisable on or before July 22, 2022.

(3) Includes 17,681 shares of common stock underlying options exercisable on or before July 22, 2022.

(4) Includes 120,625 shares of common stock underlying options exercisable on or before July 22, 2022.

(5) Includes 128,786 common shares owned by the Boehm Family Trust and 35,215 shares of common stock underlying options
exercisable on or before July 22, 2022.

(6) Includes 18,075 shares of common stock underlying options exercisable on or before July 22, 2022.

(7) Includes 13,015 shares of common stock underlying options exercisable on or before July 22, 2022.

(8) Includes 1,327,625 shares of common stock owned by the Yung-Ping Yeh Revocable Trust and 28,029 shares of common stock
underlying options exercisable on or before July 22, 2022.

(9) Includes 64,222 common shares owned by the Trust Agreement of Andrew David Chapman LaFrence and Kimberly Ann Chapman
LaFrence dated August 11, 2017, and 245,256 shares of common stock underlying options exercisable on or before July 22, 2022.

(10) Includes 55,722 shares of common stock owned through the Brandt Family Trust. Includes 45,416 shares of common stock
underlying options exercisable on or before July 22, 2022.
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(11) Includes 15,323 shares of common stock underlying options exercisable on or before July 22, 2022 by Sriram Nadathur, a beneficial
owner of Khejri Pte LTD.
(12) Includes 143,890 shares of common stock underlying warrants exercisable on or before July 22, 2022.
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TRANSACTIONS WITH RELATED PERSONS

Other than compensation arrangements for named executive officers and directors, we describe below each transaction and series of
similar transactions, since the beginning of fiscal year 2021, to which we were a party or will be a party, in which:

the amounts involved exceeded or will exceed the lesser of $120,000 or one percent of the average of the smaller reporting
company’s total assets at year end for the last two completed fiscal years; and

any of our directors, nominees for director, executive officers or holders of more than 5% of our common stock, or any
member of the immediate family of the foregoing persons, had or will have a direct or indirect material interest.

In January 2020, a Mr. Andrew LaFrence, the CFO of StemoniX, Inc., advanced $25 thousand to the Company. On August 12, 2020,
to settle debt and accrued interest aggregating $26 thousand owed to Mr. LaFrence, the executive used this amount to exercise a vested
Company stock option and was issued 12,693 shares of common stock.

During the quarter ended June 30, 2020, Dr. Robert Petcavich, who was then the StemoniX Chief Scientific Officer and a StemoniX
Board member, loaned the Company $55 thousand. On August 12, 2020, principal and accrued interest owed to Dr. Petcavich were
converted into the 2020 Convertible Notes at the same terms of other third-party investors.

During 2020, related parties including former StemoniX Board members, officers of the Company or their immediate family
members purchased $44 thousand, or 8,003 shares of Series B Preferred Stock. In May 2020, Dr. Petcavich converted 64,000 shares of
Series B Preferred Stock into $351 thousand of the 2020 Convertible Notes. In May 2020, Khejri Pte LTD converted 136,611 shares of
Series B Preferred Stock into $750 thousand of the 2020 Convertible Notes. In all instances the terms of these transactions were the same
as third-party investors.

In 2020, the Company raised approximately $1.5 million from the sale of 2020 Convertible Notes in 2020 from the following
related parties: FOD Capital ($689 thousand); Khejri Pte LTD ($400 thousand); Mr. Paul Hansen ($200 thousand); Dr. Petcavich ($150
thousand); Kevin Gunderson ($25 thousand); and Mr. Ping Yeh ($7 thousand).

The Company raised approximately $3.9 million from the sale of 2020 Convertible Notes from January 1, 2021 through March 12,
2021 from the following related parties: FOD Capital ($3.6 million); Mr. Hansen ($325 thousand) and Mr. Yeh ($7 thousand). FOD
Capital also received a warrant in connection with their investment which upon the close of the Merger was exchanged for a warrant to
purchase 143,890 shares of the Company’s common stock at an exercise price of $5.9059 per share.

During the fourth quarter of 2021 and first quarter of 2022, the Company paid a third-party collaboration partner $89 thousand and
$39 thousand, respectively, as a reimbursement of third-party costs incurred by the collaborator in connection with the collaboration
arrangement. In September 2021, Mr. LaFrence’s son became an employee of this collaborator. Separately, in the fourth quarter of 2021,
the Company entered into a $60 thousand consulting agreement with this third-party collaborator. The arrangements with this third-party
collaborator had arms-length fair value terms.

Compensation arrangements for the Company’s named executive officers and directors are described in the section entitled
“Executive Compensation”.

Indemnification Agreements

The Company has entered into indemnification agreements with each of its current directors and executive officers. These
agreements will require the Company to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities
that may arise by reason of their service to the Company, and to advance expenses incurred as a result of any proceeding against them
as to which they could be indemnified. The Company also intends to enter into indemnification agreements with its future directors and
executive officers.
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Policies and Procedures for Related Party Transactions

The Company adopted a policy that its executive officers, directors, nominees for election as a director, beneficial owners of more
than 5% of any class of the Company’s common stock, any members of the immediate family of any of the foregoing persons and any
firms, corporations or other entities in which any of the foregoing persons is employed or is a partner or principal or in a similar position
or in which such person has a 5% or greater beneficial ownership interest (collectively, “related parties”) are not permitted to enter into
a transaction with the Company without the prior consent of the Company’s board of directors acting through the audit committee or,
in certain circumstances, the chairman of the audit committee. Any request for the Company to enter into a transaction with a related
party, in which such related party would have a direct or indirect interest in the transaction, must first be presented to the Company’s
audit committee, or in certain circumstances the chairman of the Company’s audit committee, for review, consideration and approval. In
approving or rejecting any such proposal, the Company’s audit committee is to consider the material facts of the transaction, including,
but not limited to, whether the transaction is on terms no less favorable than terms generally available to an unaffiliated third party under
the same or similar circumstances, the extent of the benefits to us, the availability of other sources of comparable products or services
and the extent of the related person’s interest in the transaction.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Company’s directors and executive, officers, and
persons who are beneficial owners of more than 10% of a registered class of the Company’s equity securities, to file reports of ownership
and changes in ownership with the SEC. These persons are required by SEC regulations to furnish the Company with copies of all Section
16(a) forms they file.

Based solely upon the Company’s review of copies of Forms 3, 4 and 5 furnished to the Company, the Company believes that all of
its directors, executive officers and any other applicable stockholders timely filed all reports required by Section 16(a) of the Exchange
Act during the fiscal year ended December 31, 2021, except for the following: (i) a Form 4 for John A. Roberts that was due on May 26,
2021 was filed on May 27, 2021 and (ii) a Form 3 and a Form 4 for Robert Fremeau that were due on November 1, 2021 were filed on
November 17, 2021.
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PROPOSAL NO. 2:
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

The Board believes that the Company’s compensation program for executive officers is designed to attract and retain high quality
people and to motivate them to achieve both our long-term and short-term goals.

Under the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, and Section 14A of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, this proposal, commonly referred to as the “Say on Pay” resolution, seeks
a stockholder advisory vote on the compensation of our named executive officers as disclosed pursuant to Item 402 of Regulation S-K
through the following resolution:

“RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation paid to the Company’s named
executive officers, as disclosed in the Company’s Proxy Statement for the 2022 Annual Meeting of Stockholders pursuant to Item 402 of
Regulation S-K.”

The Say on Pay vote is advisory, and therefore not binding on the Company, the Compensation Committee or our Board of Directors.
Nevertheless, our Board of Directors and our Compensation Committee value the opinions of our stockholders, whether expressed
through this vote or otherwise, and accordingly, the Board and Compensation Committee intend to consider the results of this vote among
the many factors they consider in making determinations in the future regarding executive compensation arrangements.

The affirmative vote of the holders of a majority in voting power of the shares of stock which are present in person or by proxy at
the Annual Meeting and entitled to vote thereon will be required for the approval of the Say on Pay Proposal. Abstentions are considered
“present” and “entitled to vote,” but broker non-votes, while considered “present,” are not considered “entitled to vote” with regard to the
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proposal. As a result, abstentions will have the same practical effect as a negative vote on the proposal, and broker non-votes, if any, will
not affect the outcome of the vote on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE “FOR” THE
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION.
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PROPOSAL NO. 3:
ADVISORY VOTE ON THE FREQUENCY OF THE ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act and Section 14A of the Exchange Act also enables our stockholders to indicate their preference regarding
how frequently we should seek non-binding advisory votes on the compensation of our named executive officers, as disclosed in our
proxy statements pursuant to the SEC’s compensation disclosure rules. By voting on this Proposal No. 3, stockholders may indicate
whether they would prefer an advisory vote on the compensation of our named executive officers once every one, two, or three years.
Alternatively, stockholders may abstain from casting a vote. After careful consideration of this proposal, our Board of Directors has
determined that an advisory vote on executive compensation that occurs every year is the most appropriate alternative for the Company,
and therefore our Board of Directors recommends that you vote for a one-year interval for the stockholder advisory votes on executive
compensation.

In formulating its recommendation, our Board considered that an annual advisory vote on executive compensation will allow our
stockholders to provide us with their direct input on our compensation practices as disclosed in our proxy statements every year. The
Board’s determination was influenced by the fact that the compensation of our named executive officers is evaluated, adjusted and
approved on an annual basis. As part of the annual review process, the Board believes that stockholder sentiment should be a factor that
is taken into consideration by the Board and the Compensation Committee in making decisions with respect to executive compensation.

While the Board believes that its recommendation is appropriate at this time, stockholders are not voting to approve or disapprove
that recommendation, but are instead asked to indicate their preference, on an advisory basis, as to whether the non-binding stockholder
advisory votes on the approval of our named executive officer compensation practices should be held every year, every two years or every
three years. The option among those choices receiving the highest number of votes cast in person or by proxy at the Annual Meeting will
be deemed to be the frequency preferred by our stockholders. The Board and the Compensation Committee value the opinions of our
stockholders in this matter and, to the extent there is any significant vote in favor of one frequency over the other options, even if less
than a majority of the votes cast support such frequency, the Board will consider our stockholders’ concerns and evaluate any appropriate
next steps. However, because this vote is advisory and not binding on the Board of Directors or the Company in any way, the Board may
decide that it is in the best interests of our stockholders and the Company to hold stockholder advisory votes on executive compensation
more or less frequently than the option approved by our stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR “ONE YEAR” AS THE
FREQUENCY FOR HOLDING THE ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION
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PROPOSAL 4:

TO RATIFY THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE YEAR ENDING DECEMBER 31, 2022

The Audit Committee has reappointed Deloitte & Touche LLP as our independent registered public accounting firm to audit the
Company’s financial statements for the fiscal year ending December 31, 2022, and has further directed that management submit their
selection of independent registered public accounting firm for ratification by our stockholders at the Annual Meeting. Neither the
accounting firm nor any of its members has any direct or indirect financial interest in or any connection with us in any capacity other than
as a public registered accounting firm.

Principal Accountant Fees and Services
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The following table summarizes the fees paid for professional services rendered by Deloitte & Touche LLP, our independent
registered public accounting firm, for each of the last two fiscal years:

Fee Category 2021 2020
Audit Fees $ 569,234 § 198,203
Audit-Related Fees 40,000 277,000

$ 609,234 § 475,003

Audit Fees

Represents fees for professional services provided in connection with the audit of the Company’s annual financial statements and reviews
of the Company’s quarterly interim financial statements.

Audit-Related Fees
Fees related to review of registration statements, acquisition due diligence and statutory audits.

The Audit Committee is responsible for appointing, setting compensation and overseeing the work of the independent auditors. The
Audit Committee is required to review and approve the proposed retention of independent auditors to perform any proposed auditing and
non-auditing services as outlined in its charter. The Audit Committee has established policies and procedures separate from its charter
concerning the pre-approval of auditing and non-auditing related services. As required by Section 10A of the Exchange Act, our Audit
Committee has authorized all auditing and non-auditing services provided by Deloitte & Touche LLP during 2021 and 2020 and the fees
paid for such services. However, the pre-approval requirement may be waived with respect to the provision of non-audit services for the
Company if the “de minimis” provisions of Section 10A(i)(1)(B) of the Exchange Act are satisfied

The Audit Committee has considered whether the provision of Audit-Related Fees, Tax Fees, and all other fees as described above is
compatible with maintaining Deloitte & Touche LLP’s independence and has determined that such services for fiscal years 2021 and 2020
were compatible. All such services were approved by the Audit Committee pursuant to Rule 2-01 of Regulation S-X under the Exchange
Act to the extent that rule was applicable.

The Audit Committee is responsible for reviewing and discussing the audit financial statements with management, discussing with the
independent registered public accountants the matters required by Public Company Accounting Oversight Board Auditing Standard
No. 1301 Communications with Audit Committees, receiving written disclosures from the independent registered public accountants
required by the applicable requirements of the Public Company Accounting Oversight Board regarding the independent registered public
accountants’ communications with the Audit Committee concerning independence and discussing with the independent registered public
accountants their independence, and recommending to the Board that the audit financial statements be included in the Company’s Annual
Report on Form 10-K.
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Attendance at Annual Meeting

Representatives of Deloitte & Touche LLP will be present at the Annual Meeting, will have an opportunity to make a statement if
they desire to do so, and will be available to respond to appropriate questions from stockholders.

Changes in Accountants

Prior to the Merger, the Company’s consolidated financial statements were audited by Marcum LLP (“Marcum”). For accounting
purposes, the Merger was treated as a reverse acquisition and, as such, the historical financial statements of the accounting acquirer,
StemoniX, which have been audited by Deloitte & Touche LLP (“Deloitte”), became the historical consolidated financial statements of
the Company. In a reverse acquisition, a change of accountants is presumed to have occurred unless the same accountant audited the pre-
transaction financial statements of both the legal acquirer and the accounting acquirer, and such change is generally presumed to occur
on the date the reverse acquisition is completed. As a result of the Merger, on March 31, 2021, the Audit Committee of the Board of
Directors of the Company approved the dismissal of Marcum as the Company’s independent registered public accounting firm, effective
on March 31, 2021, and the engagement of Deloitte as its new independent registered public accounting firm as of and for the year ended
December 31, 2021. The change in independent registered public accounting firm is not the result of any disagreement with Marcum.
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Marcum’s report on the Company’s financial statements for the fiscal year ended December 31, 2019 contained a paragraph stating
that there was substantial doubt about the Company’s ability to continue as a going concern. Except as described in the previous sentence,
Marcum’s reports on the Company’s financial statements for the fiscal years ended December 31, 2020 and December 31, 2019 did not
contain an adverse opinion or a disclaimer of opinion, and neither such report was qualified or modified as to uncertainty, audit scope, or
accounting principle.

During the fiscal years ended December 31, 2020 and December 31, 2019 and the subsequent interim period through March 30,
2021, (i) there were no disagreements with Marcum on any matter of accounting principles or practices, financial statement disclosure,
or auditing scope or procedure, which disagreement, if not resolved to the satisfaction of Marcum, would have caused Marcum to make
reference thereto in its reports on the financial statements for such years, and (ii) there were no reportable events as described in paragraph
(a)(1)(v) of Item 304 of Regulation S-K, other than the material weaknesses in the internal control over financial reporting that were
previously reported in the Company’s Forms 10-K filed with the U.S. Securities and Exchange Commission on May 29, 2020 and March
31, 2021.

The Company has provided Marcum with a copy of the above disclosures.

During the Company’s fiscal years ended December 31, 2019 and 2020 and the subsequent interim period through March 31, 2021,
neither the Company nor anyone on its behalf has consulted with Deloitte on any matter that:

(1) involved the application of accounting principles to a specified transaction, either completed or proposed, or the type of audit
opinion that might be rendered on the Company’s financial statements, and neither a written report nor oral advice was provided to
the Company that Deloitte concluded was an important factor considered by the Company in reaching a decision as to any accounting,
auditing or financial reporting issue; or

(i1) was either the subject of a “disagreement” (as such term is defined in Item 304(a)(1)(iv) of Regulation S-K and the related
instructions to Item 304 of Regulation S-K) or a “reportable event” (as such term is defined in Item 304(a)(1)(v) of Regulation S-K).

Approval Required

The affirmative vote of the holders of a majority in voting power of the shares of stock which are present in person or by proxy at the
Annual Meeting and entitled to vote thereon will be required for the approval of the Auditor Firm Proposal. Abstentions are considered
“present” and “entitled to vote,” but broker non-votes, while considered “present,” are not considered “entitled to vote” with regard to the
proposal. As a result, abstentions will have the same practical effect as a negative vote on the proposal, and broker non-votes, if any, will
not affect the outcome of the vote on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” TO
RATIFY THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE
YEAR ENDING DECEMBER 31, 2022.
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PROPOSAL 5:

APPROVAL OF AN AMENDMENT TO OUR CERTIFICATE OF
INCORPORATION, AS AMENDED (THE “CHARTER”), TO AUTHORIZE OUR BOARD OF DIRECTORS IN ITS
DISCRETION TO EFFECT A

REVERSE STOCK SPLIT OF OUR ISSUED AND OUTSTANDING SHARES OF

COMMON STOCK, AT A SPECIFIC RATIO, RANGING FROM ONE-FOR-FIVE
(1:5) TO ONE-FOR-FIFTEEN (1:15), AT ANY TIME PRIOR TO THE ONE-
YEAR ANNIVERSARY DATE OF THE ANNUAL MEETING, WITH THE

TIMING AND EXACT RATIO TO BE DETERMINED BY THE BOARD IF EFFECTED

Overview
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Our Board has determined that it is advisable and in the best interests of us and our stockholders, for us to amend our Charter (the
“Reverse Split Charter Amendment”), to authorize our Board in its discretion to effect a reverse stock split of our issued and outstanding
shares of common stock at a specific ratio, ranging from one-for-five (1:5) to one-for-fifteen (1:15) (the “Approved Split Ratios”), with
the timing and ratio to be determined by the Board if effected (the “Reverse Split”). A vote for this Proposal No. 5 will constitute
approval of the Reverse Split that, if and when authorized by the Board and effected by filing the Reverse Split Charter Amendment with
the Secretary of State of the State of Delaware, will combine between five and 15 shares of our common stock into one share of our
common stock. If implemented, the Reverse Split will have the effect of decreasing the number of shares of our common stock issued
and outstanding. Because the number of authorized shares of our common stock will not be reduced in connection with the Reverse Split,
the Reverse Split will result in an effective increase in the authorized number of shares of our common stock available for issuance in the
future.

Accordingly, stockholders are asked to approve the Reverse Split Charter Amendment set forth in Appendix A for a Reverse Split
consistent with those terms set forth in this Proposal 5, and to grant authorization to the Board to determine, in its sole discretion, whether
or not to implement the Reverse Split, as well as its specific ratio within the range of the Approved Split Ratios. The text of Appendix A
remains subject to modification to include such changes as may be required by the Secretary of State of the State of Delaware and as our
Board deems necessary or advisable to implement the Reverse Split.

If approved by the holders of our outstanding voting securities and pursued by the Board, the Reverse Split would be applied at an
Approved Split Ratio approved by the Board prior to the one-year anniversary date of the Annual Meeting and would become effective
upon the time specified in the Reverse Split Charter Amendment as filed with the Secretary of State of the State of Delaware. The Board
reserves the right to elect to abandon the Reverse Split if it determines, in its sole discretion, that the Reverse Split is no longer in the best
interests of us and our stockholders.

Purpose and Rationale for the Reverse Split

Maintaining Compliance with the Nasdaq. The Nasdaq Stock Market LLC (“Nasdaq”) requires that the Company maintain a
minimum bid price for continued listing on the Nasdaq. As of May 23, 2022 the closing bid price of our common stock was $0.62 per
share, and as a result, it is likely that in the future we will receive a letter from the Listing Qualifications Department (the “Staft”) of
Nasdagq, indicating that, based upon the closing bid price of our common stock for the prior 30 consecutive business days, we were not
in compliance with the requirement to maintain a minimum bid price of $1.00 per share for continued listing on Nasdagq, as set forth in
Nasdaq Listing Rule 5550(a)(2) (the “Minimum Bid Price Requirement”).
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In the event we receive such letter, it is likely that Nasdaq will provide a compliance period of 180 calendar days from the date of
the letter, to regain compliance with the Minimum Bid Price Requirement, pursuant to Nasdaq Listing Rule 5810(c)(3)(A). In the event
we receive such letter we would have the ability to submit a request to Nasdaq for an additional 180-days to regain compliance with
the Minimum Bid Price Requirement (the “Extension Request”). If Nasdaq then approves the Extension Request on the date that is 180
calendar days from the date of the letter, we would have an additional 180 calendar days from such date, to regain compliance with
the Minimum Bid Price Requirement in accordance with Nasdaq Listing Rule 5810(c)(3)(A). If we do not regain compliance within the
allotted compliance periods, including any extensions that may be granted by Nasdaq, Nasdaq will provide notice that our common stock
will be subject to delisting. We would then be entitled to appeal that determination to a Nasdaq hearings panel.

Failure to approve the Reverse Split may potentially have serious, adverse effects on us and our stockholders. Our common stock
could be delisted from Nasdaq because shares of our common stock may trade below the requisite $1.00 per share price needed to
maintain our listing in accordance with the Minimum Bid Price Requirement. Our shares may then trade on the OTC Bulletin Board or
other small trading markets, such as the pink sheets. In that event, our common stock could trade thinly as a microcap or penny stock,
adversely decrease to nominal levels of trading and may be avoided by retail and institutional investors, resulting in the impaired liquidity
of our common stock.

The Reverse Split, if effected, would have the immediate effect of increasing the price of our common stock as reported on Nasdaq,
therefore allowing us to maintain compliance with Nasdaq Listing Rule 5550(a)(2).

Our Board strongly believes that the Reverse Split may be necessary to maintain our listing on Nasdaq. Accordingly, the Board has
proposed the Reverse Split Charter Amendment for approval by our stockholders at the Annual Meeting to permit the Board to effect the
Reverse Split if the Board determines it is advisable prior to the one-year anniversary date of the Annual Meeting.
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Management and the Board have considered the potential harm to us and our stockholders should Nasdaq delist our common stock
from trading. Delisting could adversely affect the liquidity of our common stock since alternatives, such as the OTC Bulletin Board and
the pink sheets, are generally considered to be less efficient markets. An investor likely would find it less convenient to sell, or to obtain
accurate quotations in seeking to buy, our common stock on an over-the-counter market. Many investors likely would not buy or sell our
common stock due to difficulty in accessing over-the-counter markets, policies preventing them from trading in securities not listed on a
national exchange, or other reasons.
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Other Effects. The Board also believes that the increased market price of our common stock expected as a result of implementing the
Reverse Split could improve the marketability and liquidity of our common stock and will encourage interest and trading in our common
stock. The Reverse Split, if effected, could allow a broader range of institutions to invest in our common stock (namely, funds that are
prohibited from buying stock whose price is below a certain threshold), potentially increasing the trading volume and liquidity of our
common stock. The Reverse Split could help increase analyst and broker’s interest in common stock, as their policies can discourage them
from following or recommending companies with low stock prices. Because of the trading volatility often associated with low-priced
stocks, many brokerage houses and institutional investors have internal policies and practices that either prohibit them from investing
in low-priced stocks or tend to discourage individual brokers from recommending low-priced stocks to their customers. Some of those
policies and practices may make the processing of trades in low-priced stocks economically unattractive to brokers. Additionally, because
brokers’ commissions on low-priced stocks generally represent a higher percentage of the stock price than commissions on higher-priced
stocks, a low average price per share of our common stock can result in individual stockholders paying transaction costs representing a
higher percentage of their total share value than would be the case if the share price were higher.

Our Board does not intend for this transaction to be the first step in a series of plans or proposals effect a “going private transaction”
within the meaning of Rule 13e-3 of the Exchange Act.

Having an increased number of authorized but unissued shares of common stock available would provide additional flexibility
regarding the potential use of shares of common stock for business and financial purposes in the future, and allow us to take prompt action
with respect to corporate opportunities that develop, without the delay and expense of convening a special meeting of stockholders for
the purpose of approving an increase in our authorized shares. The additional shares could be used for various purposes without further
stockholder approval. These purposes may include: (i) raising capital, if we have an appropriate opportunity, through offerings of common
stock or securities that are convertible into common stock; (ii) expanding our business through potential strategic transactions, including
mergers, acquisitions, licensing transactions and other business combinations or acquisitions of new product candidates or products; (iii)
establishing strategic relationships with other companies; (iv) exchanges of common stock or securities that are convertible into common
stock for other outstanding securities; (v) providing equity incentives pursuant to our 2021 Plan, or another plan we may adopt in the
future, to attract and retain employees, officers or directors; and (vi) other general corporate purposes. We intend to use the additional
shares of common stock that will be available to undertake any such issuances described above. Because it is anticipated that our directors
and executive officers will be granted additional equity awards under our 2021 Plan, or another plan we adopt in the future, they may be
deemed to have an indirect interest in the Reverse Split Charter Amendment, because absent the Reverse Split Charter Amendment, we
may not have sufficient authorized shares to grant such awards.

An increase in authorized shares of our common stock available for issuance would not have any immediate effect on the rights
of existing stockholders. However, because the holders of our common stock do not have any preemptive rights, future issuance of shares
of common stock or securities exercisable for or convertible into shares of common stock could have a dilutive effect on our earnings per
share, book value per share, voting rights of stockholders and could have a negative effect on the price of our common stock.

Disadvantages to an increase in the number of authorized shares of common stock may include:
e  Stockholders may experience further dilution of their ownership.
Stockholders will not have any preemptive or similar rights to subscribe for or purchase any additional shares of common stock
e that may be issued in the future, and therefore, future issuances of common stock, depending on the circumstances, will have a
dilutive effect on the earnings per share, voting power and other interests of our existing stockholders.
The additional shares of common stock that would become available for issuance due to this proposal would be part of the

e existing class of common stock and, if and when issued, would have the same rights and privileges as the shares of common
stock presently outstanding.
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The issuance of authorized but unissued shares of common stock could be used to deter a potential takeover of us that may
otherwise be beneficial to stockholders by diluting the shares held by a potential suitor or issuing shares to a stockholder that will
vote in accordance with the Board’s desires. A takeover may be beneficial to independent stockholders because, among other
reasons, a potential suitor may offer such stockholders a premium for their shares of stock compared to the then-existing market
price. We do not have any plans or proposals to adopt provisions or enter into agreements that may have material anti-takeover
consequences.
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We have no specific plan, commitment, arrangement, understanding or agreement, either oral or written, regarding the issuance of
common stock subsequent to this proposed Reverse Split at this time, and we have not allocated any specific portion of the proposed
effective increase in the authorized number of shares to any particular purpose. However, we have in the past conducted certain public
and private offerings of common stock and warrants, and we will continue to require additional capital in the near future to fund our
operations. As a result, it is foreseeable that we will seek to issue such additional shares of common stock in connection with any such
capital raising activities, or any of the other activities described above. The Board does not intend to issue any common stock or securities
convertible into common stock except on terms that the Board deems to be in the best interests of us and our stockholders.

Risks of the Proposed Reverse Split

We cannot assure you that the proposed Reverse Split will increase the price of our common stock and have the desired effect of
maintaining compliance with Nasdagq.

If the Reverse Split is implemented, our Board expects that it will increase the market price of our common stock so that we are able
to maintain compliance with the Nasdaq minimum bid price requirement. However, the effect of the Reverse Split upon the market price
of our common stock cannot be predicted with any certainty, and the history of similar stock splits for companies in like circumstances
is varied. It is possible that (i) the per share price of our common stock after the Reverse Split will not rise in proportion to the reduction
in the number of shares of our common stock outstanding resulting from the Reverse Split, (ii) the market price per post-Reverse Split
share may not exceed or remain in excess of the $1.00 minimum bid price for a sustained period of time, or (iii) the Reverse Split may
not result in a per share price that would attract brokers and investors who do not trade in lower priced stocks. Even if the Reverse Split is
implemented, the market price of our common stock may decrease due to factors unrelated to the Reverse Split. In any case, the market
price of our common stock will be based on other factors which may be unrelated to the number of shares outstanding, including our
future performance. If the Reverse Split is consummated and the trading price of our common stock declines, the percentage decline as an
absolute number and as a percentage of our overall market capitalization may be greater than would occur in the absence of the Reverse
Split. Even if the market price per post-Reverse Split share of our common stock remains in excess of $1.00 per share, we may be delisted
due to a failure to meet other continued listing requirements, including Nasdaq requirements related to the minimum number of shares
that must be in the public float and the minimum market value of the public float.

A decline in the market price of our common stock after the Reverse Split is implemented may result in a greater percentage decline
than would occur in the absence of a reverse stock split.

If the Reverse Split is implemented and the market price of our common stock declines, the percentage decline may be greater
than would occur in the absence of a reverse stock split. The market price of our common stock will, however, also be based upon our
performance and other factors, which are unrelated to the number of shares of common stock outstanding.

The proposed Reverse Split may decrease the liquidity of our common stock.

The liquidity of our common stock may be harmed by the proposed Reverse Split given the reduced number of shares of common
stock that would be outstanding after the Reverse Split, particularly if the stock price does not increase as a result of the Reverse Split.
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Determination of the Ratio for the Reverse Split

If Proposal 5 is approved by stockholders and the Board determines that it is in the best interests of the Company and its stockholders
to move forward with the Reverse Split, the Approved Split Ratio will be selected by the Board, in its sole discretion. However, the
Approved Split Ratio will not be less than a ratio of one-for-five (1:5) or exceed a ratio of one-for-fifteen (1:15). In determining which
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Approved Split Ratio to use, the Board will consider numerous factors, including the historical and projected performance of our common
stock, prevailing market conditions and general economic trends, and will place emphasis on the expected closing price of our common
stock in the period following the effectiveness of the Reverse Split. The Board will also consider the impact of the Approved Split Ratios
on investor interest. The purpose of selecting a range is to give the Board the flexibility to meet business needs as they arise, to take
advantage of favorable opportunities and to respond to a changing corporate environment. Based on the number of shares of common
stock issued and outstanding as of May 23, 2022, after completion of the Reverse Split, we will have between 5,882,559 and 1,960,853
shares of common stock issued and outstanding, depending on the Approved Split Ratio selected by the Board.

Principal Effects of the Reverse Split

After the effective date of the proposed Reverse Split, each stockholder will own a reduced number of shares of common stock.
Except for adjustments that may result from the treatment of fractional shares as described below, the proposed Reverse Split will affect
all stockholders uniformly. The proportionate voting rights and other rights and preferences of the holders of our common stock will not
be affected by the proposed Reverse Split (other than as a result of the payment of cash in lieu of fractional shares). For example, a holder
of 2% of the voting power of the outstanding shares of our common stock immediately prior to a Reverse Split would continue to hold
2% of the voting power of the outstanding shares of our common stock immediately after such Reverse Split. The number of stockholders
of record also will not be affected by the proposed Reverse Split, except to the extent that any stockholder holds only a fractional share
interest and receives cash for such interest after the Reverse Split.

The following table contains approximate number of issued and outstanding shares of common stock, and the estimated per share
trading price following a 1:5 to 1:15 Reverse Split, without giving effect to any adjustments for fractional shares of common stock or the

issuance of any derivative securities, as of May 23, 2022.

After Each Reverse Split Ratio

Current 5:1 10:1 15:1

Common stock Authorized(1) 100,000,000 100,000,000 100,000,000 100,000,000
Common stock Issued and Qutstanding 29,412,798 5,882,560 2,941,280 1,960,853
Number of Shares of common stock Reserved for 7,608,147 1,521,629 760,815 507,210
Issuance (2)

Numbe.r of Shares of common stock Authorized 62,979,055 92,595,811 96,297,905 97,531,937
but Unissued and Unreserved

Price per share, based on the closing price of our S 062 $ 310§ 620 S 9.30

common stock on May 23, 2022

(1) The Reverse Split will not have any impact in the number of shares of common stock we are authorized to issue under our Charter.

(2) Includes (i) warrants to purchase an aggregate of 2,292,996 shares of common stock with a weighted average exercise price of $7.04
per share, (ii) options to purchase an aggregate of 2,629,358 shares of common stock with a weighted average exercise price of $3.01
per share, (iii) 377,714 shares of common stock underlying unvested restricted stock units and (iv) 2,308,079 shares of common stock
reserved for future issuance under the 2021 Plan.

After the effective date of the Reverse Split, our common stock would have a new committee on uniform securities identification
procedures (CUSIP) number, a number used to identify our common stock.

Our common stock is currently registered under Section 12(b) of the Exchange Act, and we are subject to the periodic reporting
and other requirements of the Exchange Act. The proposed Reverse Split will not affect the registration of our common stock under the
Exchange Act. Our common stock would continue to be reported on Nasdaq under the symbol “VYNT”, assuming that we are able to
regain compliance with the minimum bid price requirement, although it is likely that Nasdaq would add the letter “D” to the end of the
trading symbol for a period of twenty trading days after the effective date of the Reverse Split to indicate that the Reverse Split had
occurred.
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Effect on Outstanding Derivative Securities
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The Reverse Split will require that proportionate adjustments be made to the conversion rate, the per share exercise price and the
number of shares issuable upon the vesting, exercise or conversion of the following outstanding derivative securities issued by us, in
accordance with the Approved Split Ratio (all figures are as of May 23, 2022 and are on a pre-Reverse Split basis), including:

2,629,358 shares of common stock issuable upon the exercise of options outstanding as of May 23, 2022, with a weighted
average exercise price of $3.01 per share.

e 377,714 shares of common stock underlying unvested restricted stock units outstanding as of May 23, 2022; and

2,292,996 shares of common stock issuable upon the exercise of warrants outstanding as of May 23, 2022, with a weighted
average exercise price of $7.04 per share.

The adjustments to the above securities, as required by the Reverse Split and in accordance with the Approved Split Ratio, would
result in approximately the same aggregate price being required to be paid under such securities upon exercise, and approximately the
same value of shares of common stock being delivered upon such exercise or conversion, immediately following the Reverse Split as was
the case immediately preceding the Reverse Split.

Effect on Stock Option Plans

As of May 23, 2022, we had 377,714 shares of common stock underlying unvested restricted stock units, 2,629,358 shares of
common stock underlying options, as well as 2,308,079 shares of common stock available for issuance under the 2021 Plan. Pursuant to
the terms of the 2021 Plan, the Board, or a designated committee thereof, as applicable, will adjust the number of shares of common stock
underlying outstanding awards, the exercise price per share of outstanding stock options and other terms of outstanding awards issued
pursuant to the 2021 Plan to equitably reflect the effects of the Reverse Split. The number of shares subject to vesting under restricted
stock awards and the number of shares issuable as contingent consideration as part of an acquisition by the Company will be similarly
adjusted, subject to our treatment of fractional shares. Furthermore, the number of shares available for future grant under the 2021 Plan
will be similarly adjusted.

Effective Date

If approved by the holders of our outstanding voting securities and pursued by the Board, the proposed Reverse Split would become
effective on the date of filing of the Reverse Split Charter Amendment with the office of the Secretary of State of the State of Delaware.
On the effective date, shares of common stock issued and outstanding shares of common stock held in treasury, in each case, immediately
prior thereto will be combined and converted, automatically and without any action on the part of our stockholders, into new shares of
common stock in accordance with the Approved Split Ratio set forth in this Proposal 5. If the proposed Reverse Split Charter Amendment
is not approved by our stockholders, the Reverse Split will not occur.

Treatment of Fractional Shares

No fractional shares of common stock will be issued as a result of the Reverse Split. Instead, in lieu of any fractional shares to which
a stockholder of record would otherwise be entitled as a result of the Reverse Split, we will pay cash (without interest) equal to such
fraction multiplied by the average of the closing sales prices of our common stock on the Nasdaq during regular trading hours for the
five consecutive trading days immediately preceding the effective date of the Reverse Split (with such average closing sales prices being
adjusted to give effect to the Reverse Split). After the Reverse Split, a stockholder otherwise entitled to a fractional interest will not have
any voting, dividend or other rights with respect to such fractional interest except to receive payment as described above.

Upon stockholder approval of this Proposal 5, if the Board elects to implement the proposed Reverse Split, stockholders owning
fractional shares will be paid out in cash for such fractional shares. For example, assuming the Board elected to consummate an Approved
Split Ratio of 1:5, if a stockholder held six shares of common stock immediately prior to the Reverse Split, then such stockholder would
be paid in cash for the one share of common stock but will maintain ownership of the remaining share of common stock.

Record and Beneficial Stockholders

If the Reverse Split is authorized by our stockholders and our Board elects to implement the Reverse Split, stockholders of record
holding some or all of their shares of common stock electronically in book-entry form under the direct registration system for securities
will receive a transaction statement at their address of record indicating the number of shares of common stock they hold after the Reverse
Split along with payment in lieu of any fractional shares. Non-registered stockholders holding common stock through a bank, broker or
other nominee should note that such banks, brokers or other nominees may have different procedures for processing the consolidation
and making payment for fractional shares than those that would be put in place by us for registered stockholders. If you hold your shares
with such a bank, broker or other nominee and if you have questions in this regard, you are encouraged to contact your nominee.
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If the Reverse Split is authorized by the stockholders and our Board elects to implement the Reverse Split, stockholders of record
holding some or all of their shares in certificate form will receive a letter of transmittal, as soon as practicable after the effective date
of the Reverse Split. Our transfer agent will act as “exchange agent” for the purpose of implementing the exchange of stock certificates.
Holders of pre-Reverse Split shares will be asked to surrender to the exchange agent certificates representing pre-Reverse Split shares in
exchange for post-Reverse Split shares and payment in lieu of fractional shares (if any) in accordance with the procedures to be set forth
in the letter of transmittal. Until surrender, each certificate representing shares before the Reverse Split would continue to be valid and
would represent the adjusted number of whole shares based on the approved exchange ratio of the Reverse Split selected by the Board.
No new post-Reverse Split share certificates will be issued to a stockholder until such stockholder has surrendered such stockholder’s
outstanding certificate(s) together with the properly completed and executed letter of transmittal to the exchange agent.

STOCKHOLDERS SHOULD NOT DESTROY ANY PRE-SPLIT STOCK CERTIFICATE AND
SHOULD NOT SUBMIT ANY CERTIFICATES UNTIL THEY ARE REQUESTED TO DO SO.

Accounting Consequences

The par value per share of common stock would remain unchanged at $0.0001 per share after the Reverse Split. As a result, on the
effective date of the Reverse Split, the stated capital on our balance sheet attributable to the common stock will be reduced proportionally,
based on the Approved Split Ratio selected by the Board, from its present amount, and the additional paid-in capital account shall be
credited with the amount by which the stated capital is reduced. The per share common stock net income or loss and net book value will
be increased because there will be fewer shares of common stock outstanding. The shares of common stock held in treasury, if any, will
also be reduced proportionately based on the Approved Split Ratio selected by the Board. Retroactive restatement will be given to all
share numbers in the financial statements, and accordingly all amounts including per share amounts will be shown on a post-split basis.
We do not anticipate that any other accounting consequences would arise as a result of the Reverse Split.

No Appraisal Rights

Our stockholders are not entitled to dissenters’ or appraisal rights under the Delaware General Corporation Law with respect to this
Proposal 5 and we will not independently provide our stockholders with any such right if the Reverse Split is implemented.

Material Federal U.S. Income Tax Consequences of the Reverse Split

The following is a summary of certain material U.S. federal income tax consequences of a Reverse Split to our stockholders.
The summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), applicable Treasury Regulations promulgated
thereunder, judicial authority and current administrative rulings and practices as in effect on the date of this Proxy Statement. Changes
to the laws could alter the tax consequences described below, possibly with retroactive effect. We have not sought and will not seek
an opinion of counsel or a ruling from the Internal Revenue Service regarding the federal income tax consequences of a Reverse Split.
This discussion only addresses stockholders who hold common stock as capital assets. It does not purport to be complete and does not
address stockholders subject to special tax treatment under the Code, including, without limitation, financial institutions, tax-exempt
organizations, insurance companies, dealers in securities, foreign stockholders, stockholders who hold their pre-reverse stock split shares
as part of a straddle, hedge or conversion transaction, and stockholders who acquired their pre-reverse stock split shares pursuant to
the exercise of employee stock options or otherwise as compensation. If a partnership (or other entity treated as a partnership for U.S.
federal income tax purposes) is the beneficial owner of our common stock, the U.S. federal income tax treatment of a partner in the
partnership will generally depend on the status of the partner and the activities of the partnership. Accordingly, partnerships (and other
entities treated as partnerships for U.S. federal income tax purpose) holding our common stock and the partners in such entities should
consult their own tax advisors regarding the U.S. federal income tax consequences of the proposed Reverse Split to them. In addition, the
following discussion does not address the tax consequences of the Reverse Split under state, local and foreign tax laws. Furthermore, the
following discussion does not address any tax consequences of transactions effectuated before, after or at the same time as the Reverse
Split, whether or not they are in connection with the Reverse Split.
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In general, the federal income tax consequences of a Reverse Split will vary among stockholders depending upon whether they
receive cash for fractional shares or solely a reduced number of shares of common stock in exchange for their old shares of common stock.
We believe that because the Reverse Split is not part of a plan to increase periodically a stockholder’s proportionate interest in our assets
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or earnings and profits, the Reverse Split should have the following federal income tax effects. The Reverse Split is expected to constitute
a “recapitalization” for U.S. federal income tax purposes pursuant to Section 368(a)(1)(E) of the Code. A stockholder who receives
solely a reduced number of shares of common stock will not recognize gain or loss. In the aggregate, such a stockholder’s basis in the
reduced number of shares of common stock will equal the stockholder’s basis in its old shares of common stock and such stockholder’s
holding period in the reduced number of shares will include the holding period in its old shares exchanged. The Treasury Regulations
provide detailed rules for allocating the tax basis and holding period of shares of common stock surrendered in a recapitalization to shares
received in the recapitalization. Stockholders of our common stock acquired on different dates and at different prices should consult their
tax advisors regarding the allocation of the tax basis and holding period of such shares.

A stockholder that, pursuant to the proposed Reverse Split, receives cash in lieu of a fractional share of our common stock should
recognize capital gain or loss in an amount equal to the difference, if any, between the amount of cash received and the portion of the
stockholder’s aggregate adjusted tax basis in the shares of our common stock surrendered that is allocated to such fractional share. Such
capital gain or loss will be short term if the pre-Reverse Split shares were held for one year or less at the effective time of the Reverse
Split and long term if held for more than one year. Stockholders should consult their own tax advisors regarding the tax consequences to
them of a payment for fractional shares.

We will not recognize any gain or loss as a result of the proposed Reverse Split.

A stockholder of our common stock may be subject to information reporting and backup withholding on cash paid in lieu of a
fractional share in connection with the proposed Reverse Split. A stockholder of our common stock will be subject to backup withholding
if such stockholder is not otherwise exempt and such stockholder does not provide its taxpayer identification number in the manner
required or otherwise fails to comply with backup withholding tax rules. Backup withholding is not an additional tax. Any amounts
withheld under the backup withholding rules may be refunded or allowed as a credit against a stockholder’s U.S. federal income tax
liability, if any, provided the required information is timely furnished to the Internal Revenue Service. Stockholders of our common stock
should consult their own tax advisors regarding their qualification for an exemption from backup withholding and the procedures for
obtaining such an exemption.

THE PRECEDING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN FEDERAL U.S. INCOME TAX
CONSEQUENCES OF THE REVERSE SPLIT AND DOES NOT PURPORT TO BE A COMPLETE ANALYSIS OR DISCUSSION
OF ALL POTENTIAL TAX EFFECTS RELEVANT THERETO. YOU SHOULD CONSULT YOUR OWN TAX ADVISORS AS TO
THE PARTICULAR FEDERAL, STATE, LOCAL, FOREIGN AND OTHER TAX CONSEQUENCES OF THE REVERSE SPLIT IN
LIGHT OF YOUR SPECIFIC CIRCUMSTANCES.

Required Vote and Recommendation

In accordance with our Charter and Delaware law, approval and adoption of this Proposal 5 requires the affirmative vote of at least a
majority of our issued and outstanding voting securities. Abstentions and broker non-votes with respect to this proposal will be counted
for purposes of establishing a quorum and, if a quorum is present, abstentions, and broker non-votes, if this Proposal 5 is deemed to
be a “non-routine” matter as further discussed in What are broker non-votes?, will have the same practical effect as a vote against this
proposal.

THE BOARD RECOMMENDS A VOTE “FOR” THE APPROVAL OF AN AMENDMENT TO THE
CHARTER TO EFFECT THE REVERSE SPLIT.
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PROPOSAL 6:

TO APPROVE, FOR PURPOSES OF COMPLYING WITH NASDAQ LISTING RULE 5635(D), THE ISSUANCE OF 20%
OR MORE OF THE COMPANY’S ISSUED AND OUTSTANDING COMMON STOCK FROM TIME TO TIME AT THE
COMPANY’S DISCRETION PURSUANT TO THE COMPANY’S PURCHASE AGREEMENT WITH LINCOLN PARK

CAPITAL FUND, LLC, DATED MARCH 28, 2022

Overview

On March 28, 2022 we entered into a purchase agreement (the “Lincoln Park Purchase Agreement”) and a registration rights agreement
(the “Lincoln Park Registration Rights Agreement”), with Lincoln Park Capital Fund, LLC (“Lincoln Park™), pursuant to which Lincoln
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Park committed to purchase up to $15.0 million of our common stock, subject to certain limitations and conditions set forth in the
Lincoln Park Purchase Agreement, which is attached hereto as Appendix B. Under the Lincoln Park Purchase Agreement, we issued a
commitment fee of 405,953 shares of common stock, or the Commitment Shares, as consideration for Lincoln Park entering into the
Lincoln Park Purchase Agreement.

Under the terms and subject to the conditions of the Lincoln Park Purchase Agreement, we have the right, but not the obligation, to sell
to Lincoln Park, and Lincoln Park is obligated to purchase, up to $15.0 million of shares of common stock. Such sales of common stock
by us, if any, will be subject to certain limitations, and may occur from time to time, at our sole discretion, over the 30-month period
commencing on May 9, 2022, which is the date which certain conditions set forth in the Lincoln Park Purchase Agreement, all of which
were outside of Lincoln Park’s control, were satisfied, including the registration statement on Form S-1 being declared effective by the
SEC.

Thereafter, under the Lincoln Park Purchase Agreement, on any business day over the term of the Lincoln Park Purchase Agreement,
we have the right, in our sole discretion, to present Lincoln Park with a purchase notice directing Lincoln Park to purchase (a “Regular
Purchase”) up to (i) 50,000 common shares, (ii) 75,000 common shares if the closing sale price of our common stock is not below $1.50
per share on Nasdaq or (iii) 100,000 common shares if the closing sale price of our common stock is not below $2.50 per share on
Nasdagq. In each case, Lincoln Park’s maximum commitment in any single Regular Purchase may not exceed $1.0 million. The Lincoln
Park Purchase Agreement provides for a purchase price per share equal to the lesser of: the lowest sale price of our common stock on
the purchase date; and the average of the three lowest closing sale prices for our common stock during the ten consecutive business days
ending on the business day immediately preceding the purchase date of such shares.

In addition to Regular Purchases, we may direct Lincoln Park to purchase other amounts as accelerated purchases or as additional
accelerated purchases as set forth in the Lincoln Park Purchase Agreement. In all instances, we may not sell shares of our common stock
to Lincoln Park under the Lincoln Park Purchase Agreement if it would result in Lincoln Park beneficially owning more than 9.99% of
the outstanding shares of our common stock. As of May 23, 2022, we have not made any sales of our common stock under the Lincoln
Park Purchase Agreement.

Lincoln Park has no right to require us to sell any shares of our common stock to Lincoln Park, but Lincoln Park is obligated to make
purchases as we direct, subject to certain conditions. There are no upper limits on the price per share that Lincoln Park must pay for
shares of common stock.

There are no restrictions on future financings, rights of first refusal, participation rights, penalties or liquidated damages in the Lincoln
Park Purchase Agreement or Lincoln Park Registration Rights Agreement except the Company is prohibited (with certain specified
exceptions) from effecting or entering into an agreement to effect an “equity line of credit” or substantially similar transaction whereby
an investor is irrevocably bound to purchase the Company’s securities over a period of time at a price based on the market price of the
common stock at the time of each such purchase.

The net proceeds under the Lincoln Park Purchase Agreement to us will depend on the frequency and prices at which we sell shares of
our common stock to Lincoln Park. We expect that any proceeds received by us from such sales to Lincoln Park will be used for working
capital and general corporate purposes.

The terms of the Lincoln Park Purchase Agreement and the Lincoln Park Registration Rights Agreement are complex and only briefly
summarized above. For further information, please refer to the copy of the Lincoln Park Purchase Agreement attached as Appendix B
to this proxy statement, Item 9B of Part II of our Annual Report on Form 10-K filed on March 30, 2022 and the transaction documents
filed as exhibits to such report. The discussion herein is qualified in its entirety by reference to Appendix B and such filed transaction
documents.
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Why We Need Stockholder Approval

Nasdaq Listing Rule 5635(d) requires shareholder approval for certain transactions, other than public offerings, involving the issuance
of 20% or more of the total pre-transaction shares outstanding at less than the applicable Minimum Price (as defined in Listing Rule
5635(d)(1)(A)).

Pursuant to the terms of the Lincoln Park Purchase Agreement, the aggregate number of shares that we are permitted to sell to Lincoln
Park may in no case exceed 19.99% of the common stock outstanding on the date of execution of the Lincoln Park Purchase Agreement
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(the “Exchange Cap”), or 5,796,733 shares (including the Commitment Shares), unless (i) stockholder approval is obtained to issue more,
in which case the Exchange Cap will not apply, or (ii) the average price of all applicable sales of our common stock to Lincoln Park under
the Lincoln Park Purchase Agreement equals or exceeds $1.2474 per share (calculated by reference to the Minimum Price under Listing
Rule 5635(d)); provided that at no time shall Lincoln Park, together with its affiliates, beneficially own more than 9.99% of our common
stock.

As of May 23, 2022, we had issued the 405,953 Commitment Shares under the Lincoln Park Purchase Agreement, leaving 5,390,780
shares of our common stock available for issuance without seeking stockholder approval. However, as of May 23, 2022, shares of our
common stock having an aggregate value of approximately $15.0 million remained available for sale under this offering program. Based
on the closing sale price of our common stock as reported on The Nasdaq Capital Market on such date, to fully utilize the remaining
amount available to us, we would need to issue 24,193,548 shares of common stock to Lincoln Park, which would be in excess of the
Exchange Cap. Therefore, in order to retain maximum flexibility to issue and sell up to the maximum of $15.0 million of our common
stock under the Lincoln Park Purchase Agreement, we are therefore seeking stockholder approval for the sale and issuance of common
stock in connection with the Lincoln Park Purchase Agreement to satisfy the requirements of Nasdaq Listing Rule 5635(d).

Vote Required for Approval

The affirmative vote of the holders of a majority in voting power of the shares of stock which are present in person or by proxy at
the Annual Meeting and entitled to vote thereon will be required for the approval of the Nasdaq Approval Proposal. Abstentions are
considered “present” and “entitled to vote,” but broker non-votes, while considered “present,” are not considered “entitled to vote” with
regard to this proposal. As a result, abstentions will have the same practical effect as a negative vote on this proposal, and broker non-
votes, if any, will not affect the outcome of the vote on this proposal.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE NASDAQ
APPROVAL PROPOSAL TO APPROVE, FOR PURPOSES OF COMPLYING WITH NASDAQ LISTING RULE 5635(D),
THE ISSUANCE OF 20% OR MORE OF THE COMPANY’S ISSUED AND OUTSTANDING COMMON STOCK FROM
TIME TO TIME AT THE COMPANY’S DISCRETION PURSUANT TO THE COMPANY’S PURCHASE AGREEMENT
WITH LINCOLN PARK CAPITAL FUND, LLC, DATED MARCH 28, 2022.
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STOCKHOLDER PROPOSALS
Stockholder Proposals for 2023 Annual Meeting

Any stockholder proposals submitted for inclusion in the Company’s proxy statement and form of proxy for our 2023 Annual
Meeting of Stockholders must be received by the Company no later than [December 31, 2022] in order to be considered for inclusion in
our proxy statement and form of proxy. Such proposal must also comply with the requirements as to form and substance established by
the SEC if such proposals are to be included in the proxy statement and form of proxy. Any such proposal shall be mailed to: Vyant Bio,
Inc., 2 Executive Campus, 2370 State Route 70 West, Suite 310, Cherry Hill, New Jersey 08002, Attn.: Secretary.

Our by-laws state that a stockholder must provide timely written notice of a proposal, or must timely submit a nomination of a
director candidate, to be brought before the meeting and supporting documentation as well as be present at such meeting, either in person
or by a representative. For our 2023 Annual Meeting of Stockholders, a stockholder’s notice or nomination shall be timely received by the
Company at our principal executive office no later than [December [®], 2022] and no earlier than [May [e], 2023]; provided, however,
that in the event the Annual Meeting is scheduled to be held on a date more than thirty (30) days before the anniversary date of the
immediately preceding Annual Meeting of Stockholders (the “Anniversary Date”) or more than seventy (70) days after the Anniversary
Date, a stockholder’s notice or nomination shall be timely if received by the Company at our principal executive office not earlier than the

close of business on the one hundred twentieth (120th) day prior to such Annual Meeting and not later than the close of business on the
later of (i) the ninetieth (90th) day prior to the scheduled date of such Annual Meeting; and (ii) the tenth (IOth) day following the day on
which such public announcement of the date of such Annual Meeting is first made by the Company. Proxies solicited by our Board will
confer discretionary voting authority with respect to these proposals or nominations, subject to the SEC’s rules and regulations governing
the exercise of this authority. Any such proposal or nomination shall be mailed to: Vyant Bio, Inc., 2 Executive Campus, 2370 State Route
70 West, Suite 310, Cherry Hill, New Jersey 08002, Attn.: Secretary.

ANNUAL REPORT
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Copies of our Annual Report on Form 10-K (including our audited financial statements), filed with the SEC may be obtained without
charge by writing to Vyant Bio, Inc., 2 Executive Campus, 2370 State Route 70 West, Suite 310, Cherry Hill, New Jersey 08002, Attn.:
Secretary. Exhibits to the Form 10-K will be mailed upon similar request and payment of specified fees to cover the costs of copying and
mailing such materials.

Our audited financial statements for the fiscal year ended December 31, 2021 and certain other related financial and business
information are contained in our Annual Report, which is being made available to our stockholders along with this proxy statement, but
which is not deemed a part of the proxy soliciting material.

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers and other nominee record holders may be participating in the practice of “householding” proxy statements. This
means that only one copy of this Proxy Statement may have been sent to multiple stockholders in the same household. We will promptly
deliver a separate copy of this Proxy Statement to any stockholder upon written or oral request to: Vyant Bio, Inc., 2 Executive Campus,
2370 State Route 70 West, Suite 310, Cherry Hill, New Jersey 08002, Attn.: Secretary or by phone at (201) 479-1357. Any stockholder
who wants to receive a separate copy of this proxy statement, or of our proxy statements or annual reports in the future, or any stockholder
who is receiving multiple copies and would like to receive only one copy per household, should contact the stockholder’s bank, broker,
or other nominee record holder, or the stockholder may contact us at the address and phone number above.
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OTHER MATTERS

As of the date of this proxy statement, the Board does not intend to present at the Annual Meeting of Stockholders any matters other
than those described herein and does not presently know of any matters that will be presented by other parties at the Annual Meeting. If
any other matter requiring a vote of the stockholders should come before the meeting, it is the intention of the persons named in the proxy
to vote with respect to any such matter in accordance with the recommendation of the Board or, in the absence of such a recommendation,
in accordance with the best judgment of the proxy holder.

By Order of the Board of Directors

/s/ John A. Roberts

John A. Roberts
President and Chief Executive Officer

June 2022
Cherry Hill, New Jersey
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Appendix A

CERTIFICATE OF AMENDMENT OF
FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
VYANT BIO, INC.

Vyant Bio, Inc. (the “Corporation™), a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware, does hereby certify as follows:

FIRST: That a resolution was duly adopted on May _ , 2022, by the Board of Directors of the Corporation pursuant to Section 242
of the General Corporation Law of the State of Delaware setting forth an amendment to the Fourth Amended and Restated Certificate
of Incorporation of the Corporation and declaring said amendment to be advisable. The stockholders of the Corporation duly approved
said proposed amendment at an annual meeting of stockholders held on July 14, 2022, in accordance with Section 242 of the General
Corporation Law of the State of Delaware. The proposed amendment set forth as follows:
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Article FOURTH of the Certificate of Incorporation of the Corporation, as amended to date, be and hereby is further amended by adding
the following paragraphs immediately following the second sentence of Article FOURTH:

Upon effectiveness (“Effective Time”) of this amendment to the Fourth Amended and Restated Certificate of Incorporation of the
Corporation, a one-for-__ reverse stock split (the “Reverse Split”) of the Corporation’s Common Stock shall become effective, pursuant
to which each __ shares of Common Stock outstanding and held of record by each stockholder of the Corporation (including treasury
shares) immediately prior to the Effective Time (“Old Common Stock ”) shall be reclassified and combined into one share of Common
Stock automatically and without any action by the holder thereof upon the Effective Time and shall represent one share of Common Stock
from and after the Effective Time (“New Common Stock’), with no corresponding reduction in the number of authorized shares of our
Common Stock.

No fractional shares of Common Stock will be issued in connection with the Reverse Split. Stockholders of record who otherwise would
be entitled to receive fractional shares, will be entitled to receive cash (without interest) in lieu of fractional shares, equal to such fraction
multiplied by the average of the closing sales prices of our Common Stock on the exchange the Corporation is currently trading during
regular trading hours for the five consecutive trading days immediately preceding the effective date of the Reverse Split (with such
average closing sales prices being adjusted to give effect to the Reverse Split).

Each holder of record of a certificate or certificates for one or more shares of the Old Common Stock shall be entitled to receive as soon
as practicable, upon surrender of such certificate, a certificate or certificates representing the largest whole number of shares of New
Common Stock to which such holder shall be entitled pursuant to the provisions of the immediately preceding paragraphs. Any certificate
for one or more shares of the Old Common Stock not so surrendered shall be deemed to represent one share of the New Common Stock
for each five shares of the Old Common Stock previously represented by such certificate.

SECOND: That said amendment will have an Effective Time of 5:00 P.M., Eastern Time, on the filing date of this Certificate of
Amendment to the Fourth Amended and Restated Certificate of Incorporation.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its President and Chief Executive
Officer this __ day of ,20

President and Chief Executive Officer

Appendix B

PURCHASE AGREEMENT

PURCHASE AGREEMENT (the “Agreement”), dated as of March 28, 2022, by and between VYANT BIO, INC., a Delaware
corporation (the “Company”), and LINCOLN PARK CAPITAL FUND, LLC, an Illinois limited liability company (the “Investor”).

WHEREAS:

Subject to the terms and conditions set forth in this Agreement, the Company wishes to sell to the Investor, and the Investor
wishes to buy from the Company, up to Fifteen Million Dollars ($15,000,000) of the Company’s common stock, $0.0001 par value per
share (the “Common Stock™). The shares of Common Stock to be purchased hereunder are referred to herein as the “Purchase Shares.”

NOW THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the Company and the Investor hereby agree as follows:

1. CERTAIN DEFINITIONS.
For purposes of this Agreement, the following terms shall have the following meanings:
(a) “Accelerated Purchase Date” means, with respect to any Accelerated Purchase made pursuant to Section 2(b) hereof, the

Business Day immediately following the applicable Purchase Date with respect to the corresponding Regular Purchase referred to in
clause (i) of the second sentence of Section 2(b) hereof.
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(b) “Accelerated Purchase Minimum Price Threshold” means, with respect to any Accelerated Purchase made pursuant to
Section 2(b) hereof, the greater of (i) seventy-five percent (75%) of the Closing Sale Price of the Common Stock on the applicable
Purchase Date with respect to the corresponding Regular Purchase referred to in clause (i) of the second sentence of Section 2(b) hereof
and (ii) the minimum per share price threshold set forth in the applicable Accelerated Purchase Notice.

(c) “Accelerated Purchase Notice” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, an
irrevocable written notice from the Company to the Investor directing the Investor to purchase the number of Purchase Shares specified
by the Company therein as the Accelerated Purchase Share Amount to be purchased by the Investor (such specified Accelerated Purchase
Share Amount subject to adjustment in accordance with Section 2(b) hereof as necessary to give effect to the Purchase Share amount
limitations applicable to such Accelerated Purchase Share Amount as set forth in this Agreement) at the applicable Accelerated Purchase
Price on the applicable Accelerated Purchase Date for such Accelerated Purchase.

(d) “Accelerated Purchase Price” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof, ninety-
five percent (95%) of the lower of (i) the VWAP for the period beginning at 9:30:01 a.m., Eastern time, on the applicable Accelerated
Purchase Date, or such other time publicly announced by the Principal Market as the official open (or commencement) of trading on the
Principal Market on such applicable Accelerated Purchase Date (the “Accelerated Purchase Commencement Time”), and ending at the
earliest of (A) 4:00:00 p.m., Eastern time, on such applicable Accelerated Purchase Date, or such other time publicly announced by the
Principal Market as the official close of trading on the Principal Market on such applicable Accelerated Purchase Date, (B) such time,
from and after the Accelerated Purchase Commencement Time for such Accelerated Purchase, that the total number (or volume) of shares
of Common Stock traded on the Principal Market has exceeded the applicable Accelerated Purchase Share Volume Maximum, and (C)
such time, from and after the Accelerated Purchase Commencement Time for such Accelerated Purchase, that the Sale Price has fallen
below the applicable Accelerated Purchase Minimum Price Threshold (such earliest of (i)(A), (1))(B) and (i)(C) above, the “Accelerated
Purchase Termination Time”), and (ii) the Closing Sale Price of the Common Stock on such applicable Accelerated Purchase Date (to
be appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar
transaction).

(e) “Accelerated Purchase Share Amount” means, with respect to an Accelerated Purchase made pursuant to Section 2(b) hereof,
the number of Purchase Shares directed by the Company to be purchased by the Investor in an Accelerated Purchase Notice, which
number of Purchase Shares shall not exceed the lesser of (i) 300% of the number of Purchase Shares directed by the Company to be
purchased by the Investor pursuant to the corresponding Regular Purchase Notice for the corresponding Regular Purchase referred to
in clause (i) of the second sentence of Section 2(b) hereof (subject to the Purchase Share limitations contained in Section 2(a) hereof)
and (ii) an amount equal to (A) the Accelerated Purchase Share Percentage multiplied by (B) the total number (or volume) of shares
of Common Stock traded on the Principal Market during the period on the applicable Accelerated Purchase Date beginning at the
Accelerated Purchase Commencement Time for such Accelerated Purchase and ending at the Accelerated Purchase Termination Time for
such Accelerated Purchase.

(f) “Accelerated Purchase Share Percentage” means, with respect to an Accelerated Purchase made pursuant to Section 2(b)
hereof, thirty percent (30%).

(g) “Accelerated Purchase Share Volume Maximum” means, with respect to an Accelerated Purchase made pursuant to Section
2(b) hereof, a number of shares of Common Stock equal to (i) the number of Purchase Shares specified by the Company in the applicable
Accelerated Purchase Notice as the Accelerated Purchase Share Amount to be purchased by the Investor in such Accelerated Purchase,
divided by (ii) the Accelerated Purchase Share Percentage (to be appropriately adjusted for any reorganization, recapitalization, non-cash
dividend, stock split, reverse stock split or other similar transaction).

(h) “Additional Accelerated Purchase Date” means, with respect to an Additional Accelerated Purchase made pursuant to
Section 2(c) hereof, the Business Day (i) that is the Accelerated Purchase Date with respect to the corresponding Accelerated Purchase
referred to in clause (i) of the proviso in the second sentence of Section 2(c) hereof and (ii) on which the Investor receives, prior to 1:00
p.m., Eastern time, on such Business Day, a valid Additional Accelerated Purchase Notice for such Additional Accelerated Purchase in
accordance with this Agreement.

(1) “Additional Accelerated Purchase Minimum Price Threshold” means, with respect to an Additional Accelerated Purchase
made pursuant to Section 2(c) hereof, the greater of (i) seventy-five percent (75%) of the Closing Sale Price of the Common Stock on the
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Business Day immediately preceding the applicable Additional Accelerated Purchase Date with respect to such Additional Accelerated
Purchase and (ii) the minimum per share price threshold set forth in the applicable Additional Accelerated Purchase Notice.

(j) “Additional Accelerated Purchase Notice” means, with respect to an Additional Accelerated Purchase made pursuant to
Section 2(c) hereof, an irrevocable written notice from the Company to the Investor directing the Investor to purchase the number of
Purchase Shares specified by the Company therein as the Additional Accelerated Purchase Share Amount to be purchased by the Investor
(such specified Additional Accelerated Purchase Share Amount subject to adjustment in accordance with Section 2(c) hereof as necessary
to give effect to the Purchase Share amount limitations applicable to such Additional Accelerated Purchase Share Amount as set forth
in this Agreement) at the applicable Additional Accelerated Purchase Price on the applicable Additional Accelerated Purchase Date for
such Additional Accelerated Purchase.

(k) “Additional Accelerated Purchase Price” means, with respect to an Additional Accelerated Purchase made pursuant to
Section 2(c) hereof, ninety-five percent (95%) of the lower of (i) the VWAP for the period on the applicable Additional Accelerated
Purchase Date, beginning at the latest of (A) the applicable Accelerated Purchase Termination Time with respect to the corresponding
Accelerated Purchase referred to in clause (i) of the proviso in the second sentence of Section 2(c) hereof on such Additional Accelerated
Purchase Date, (B) the applicable Additional Accelerated Purchase Termination Time with respect to the most recently completed prior
Additional Accelerated Purchase on such Additional Accelerated Purchase Date, as applicable, and (C) the time at which all Purchase
Shares subject to all prior Accelerated Purchases and Additional Accelerated Purchases (as applicable), including, without limitation,
those that have been effected on the same Business Day as the applicable Additional Accelerated Purchase Date with respect to which the
applicable Additional Accelerated Purchase relates, have theretofore been received by the Investor as DWAC Shares in accordance with
this Agreement (such latest of (i)(A), (i)(B) and (i)(C) above, the “Additional Accelerated Purchase Commencement Time”), and ending
at the earliest of (X) 4:00 p.m., Eastern time, on such Additional Accelerated Purchase Date, or such other time publicly announced by
the Principal Market as the official close of trading on the Principal Market on such Additional Accelerated Purchase Date, (Y) such
time, from and after the Additional Accelerated Purchase Commencement Time for such Additional Accelerated Purchase, that total
number (or volume) of shares of Common Stock traded on the Principal Market has exceeded the applicable Additional Accelerated
Purchase Share Volume Maximum, and (Z) such time, from and after the Additional Accelerated Purchase Commencement Time for such
Additional Accelerated Purchase, that the Sale Price has fallen below the applicable Additional Accelerated Purchase Minimum Price
Threshold (such earliest of (1)(X), (1)(Y) and (i)(Z) above, the “Additional Accelerated Purchase Termination Time”), and (ii) the Closing
Sale Price of the Common Stock on such Additional Accelerated Purchase Date (to be appropriately adjusted for any reorganization,
recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction).

(1) “Additional Accelerated Purchase Share Amount” means, with respect to an Additional Accelerated Purchase made pursuant
to Section 2(c) hereof, the number of Purchase Shares directed by the Company to be purchased by the Investor on an Additional
Accelerated Purchase Notice, which number of Purchase Shares shall not exceed the lesser of (i) 300% of the number of Purchase Shares
directed by the Company to be purchased by the Investor pursuant to the corresponding Regular Purchase Notice for the corresponding
Regular Purchase referred to in clause (i) of the proviso in the second sentence of Section 2(c) hereof (subject to the Purchase Share
limitations contained in Section 2(a) hereof) and (ii) an amount equal to (A) the Additional Accelerated Purchase Share Percentage
multiplied by (B) the total number (or volume) of shares of Common Stock traded on the Principal Market during the period on the
applicable Additional Accelerated Purchase Date beginning at the Additional Accelerated Purchase Commencement Time for such
Additional Accelerated Purchase and ending at the Additional Accelerated Purchase Termination Time for such Additional Accelerated
Purchase.

(m) “Additional Accelerated Purchase Share Percentage” means, with respect to an Additional Accelerated Purchase made
pursuant to Section 2(c) hereof, thirty percent (30%).

(n) “Additional Accelerated Purchase Share Volume Maximum” means, with respect to an Additional Accelerated Purchase
made pursuant to Section 2(c) hereof, a number of shares of Common Stock equal to (i) the number of Purchase Shares specified by
the Company in the applicable Additional Accelerated Purchase Notice as the Additional Accelerated Purchase Share Amount to be
purchased by the Investor in such Additional Accelerated Purchase, divided by (ii) the Additional Accelerated Purchase Share Percentage
(to be appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar
transaction).

3
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(o) “Alternate Adjusted Regular Purchase Share Limit” means, with respect to a Regular Purchase made pursuant to Section 2(a)
hereof, the maximum number of Purchase Shares which, taking into account the applicable per share Purchase Price therefor calculated in
accordance with this Agreement, would enable the Company to deliver to the Investor, on the applicable Purchase Date for such Regular
Purchase, a Regular Purchase Notice for a Purchase Amount equal to, or as closely approximating without exceeding, One Hundred Fifty
Thousand Dollars ($150,000).

(p) “Available Amount” means, initially, Fifteen Million Dollars ($15,000,000) in the aggregate, which amount shall be reduced
by the Purchase Amount each time the Investor purchases Purchase Shares pursuant to Section 2 hereof.

(q) “Average Price” means a price per Purchase Share (rounded to the nearest tenth of a cent) equal to the quotient obtained by
dividing (i) the aggregate gross purchase price paid by the Investor for all Purchase Shares purchased pursuant to this Agreement, by (ii)
the aggregate number of Purchase Shares issued pursuant to this Agreement.

(r) “Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of debtors.
(s) “Base Price” means a price per Purchase Share equal to the sum of (i) the Signing Market Price and (ii) $0.0874 (subject
to adjustment for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction that

occurs on or after the date of this Agreement).

(t) “Business Day” means any day on which the Principal Market is open for trading, including any day on which the Principal
Market is open for trading for a period of time less than the customary time.

(u) “Closing Sale Price” means, for any security as of any date, the last closing sale price for such security on the Principal
Market as reported by the Principal Market.

(v) “Confidential Information” means any information disclosed by either party to the other party, either directly or indirectly, in
writing, orally or by inspection of tangible objects (including, without limitation, documents, prototypes, samples, plant and equipment),
which is designated as “Confidential,” “Proprietary” or some similar designation. Information communicated orally shall be considered
Confidential Information if such information is confirmed in writing as being Confidential Information within ten (10) Business Days
after the initial disclosure. Confidential Information may also include information disclosed to a disclosing party by third parties.
Confidential Information shall not, however, include any information which (i) was publicly known and made generally available in
the public domain prior to the time of disclosure by the disclosing party; (ii) becomes publicly known and made generally available
after disclosure by the disclosing party to the receiving party through no action or inaction of the receiving party; (iii) is already in
the possession of the receiving party without confidential restriction at the time of disclosure by the disclosing party as shown by the
receiving party’s files and records immediately prior to the time of disclosure; (iv) is obtained by the receiving party from a third party
without a breach of such third party’s obligations of confidentiality; (v) is independently developed by the receiving party without use
of or reference to the disclosing party’s Confidential Information, as shown by documents and other competent evidence in the receiving
party’s possession; or (vi) is required by law to be disclosed by the receiving party, provided that the receiving party gives the disclosing
party prompt written notice of such requirement prior to such disclosure and assistance in obtaining an order protecting the information
from public disclosure.

(w) “Custodian” means any receiver, trustee, assignee, liquidator or similar official under any Bankruptcy Law.
(x) “DTC” means The Depository Trust Company, or any successor performing substantially the same function for the Company.

(y) “DWAC Shares” means shares of Common Stock that are (i) issued in electronic form, (ii) freely tradable and transferable
and without restriction on resale and (iii) timely credited by the Company to the Investor’s or its designee’s specified Deposit/Withdrawal
at Custodian (DWAC) with DTC under its Fast Automated Securities Transfer (FAST) Program, or any similar program hereafter adopted
by DTC performing substantially the same function.

(z) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

(aa) “Fully Adjusted Regular Purchase Share Limit” means, with respect to any reorganization, recapitalization, non-cash
dividend, stock split or other similar transaction from and after the date of this Agreement, the Regular Purchase Share Limit (as defined
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in Section 2(a) hereof) in effect on the applicable date of determination, after giving effect to the full proportionate adjustment thereto
made pursuant to Section 2(a) hereof for or in respect of such reorganization, recapitalization, non-cash dividend, stock split or other
similar transaction.

(bb) “Material Adverse Effect” means any material adverse effect on (i) the enforceability of any Transaction Document, (ii) the
results of operations, assets, business or financial condition of the Company and its Subsidiaries, taken as a whole, other than any material
adverse effect that resulted exclusively from (A) any change in the United States or foreign economies or securities or financial markets in
general that does not have a disproportionate effect on the Company and its Subsidiaries, taken as a whole, (B) any change that generally
affects the industry in which the Company and its Subsidiaries operate that does not have a disproportionate effect on the Company and
its Subsidiaries, taken as a whole, (C) any change arising in connection with earthquakes, hostilities, acts of war, sabotage or terrorism
or military actions or any escalation or material worsening of any such hostilities, acts of war, sabotage or terrorism or military actions
existing as of the date hereof, (D) any action taken by the Investor, its affiliates or its or their successors and assigns with respect to the
transactions contemplated by this Agreement, (E) the effect of any change in applicable laws or accounting rules that does not have a
disproportionate effect on the Company and its Subsidiaries, taken as a whole, or (F) any change resulting from compliance with terms
of this Agreement or the consummation of the transactions contemplated by this Agreement, or (iii) the Company’s ability to perform in
any material respect on a timely basis its obligations under any Transaction Document to be performed as of the date of determination.

(cc) “Maturity Date” means the first day of the month immediately following the thirtieth (30th

Commencement Date.

) month anniversary of the

(dd) “PEA Period” means the period commencing at 9:30 a.m., Eastern time, on the fifth (Sth) Business Day immediately prior
to the filing of any post-effective amendment to the Registration Statement (as defined herein) or New Registration Statement (as such
term is defined in the Registration Rights Agreement), and ending at 9:30 a.m., Eastern time, on the Business Day immediately following,
the effective date of any post-effective amendment to the Registration Statement (as defined herein) or New Registration Statement (as
such term is defined in the Registration Rights Agreement).

(ee) “Person” means an individual or entity including but not limited to any limited liability company, a partnership, a joint
venture, a corporation, a trust, an unincorporated organization and a government or any department or agency thereof.

(ff) “Principal Market” means The Nasdaq Capital Market (or any nationally recognized successor thereto); provided, however,
that in the event the Company’s Common Stock is ever listed or traded on The Nasdaq Global Market, The Nasdaq Global Select Market,
the New York Stock Exchange, the NYSE American, the NYSE Arca, the OTC Bulletin Board, or the OTCQB or the OTCQX operated
by OTC Markets Group, Inc. (or any nationally recognized successor to any of the foregoing), then the “Principal Market” shall mean
such other market or exchange on which the Company’s Common Stock is then listed or traded.

(gg) “Purchase Amount” means, with respect to any Regular Purchase, any Accelerated Purchase or any Additional Accelerated
Purchase made hereunder, as applicable, the portion of the Available Amount to be purchased by the Investor pursuant to Section 2 hereof.

(hh) “Purchase Date” means, with respect to a Regular Purchase made pursuant to Section 2(a) hereof, the Business Day on
which the Investor receives, after 4:00 p.m., Eastern time, but prior to 5:00 p.m., Eastern time, on such Business Day, a valid Regular
Purchase Notice for such Regular Purchase in accordance with this Agreement.

(i1) “Purchase Price” means, with respect to any Regular Purchase made pursuant to Section 2(a) hereof, the lower of: (i) the
lowest Sale Price on the applicable Purchase Date for such Regular Purchase and (ii) the arithmetic average of the three (3) lowest Closing
Sale Prices for the Common Stock during the ten (10) consecutive Business Days ending on the Business Day immediately preceding
such Purchase Date for such Regular Purchase (in each case, to be appropriately adjusted for any reorganization, recapitalization, non-
cash dividend, stock split or other similar transaction that occurs on or after the date of this Agreement).

(4)) “Regular Purchase Notice” means, with respect to any Regular Purchase pursuant to Section 2(a) hereof, an irrevocable
written notice from the Company to the Investor directing the Investor to buy such applicable amount of Purchase Shares at the applicable
Purchase Price as specified by the Company therein on the applicable Purchase Date for such Regular Purchase.

(kk) “Sale Price” means any trade price for the shares of Common Stock on the Principal Market as reported by the Principal

Market.
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(11) “SEC” means the U.S. Securities and Exchange Commission.

(mm) “Securities” means, collectively, the Purchase Shares and the Commitment Shares.

(nn) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

(00) “Signing Market Price” means $1.16, representing the average official closing price of the Common Stock on The Nasdaq

Capital Market (as reflected on Nasdaq.com) for the five (5) consecutive trading days ending on the trading day immediately preceding
the date of this Agreement.

(pp) “Subsidiary” means any Person the Company wholly-owns or controls, or in which the Company, directly or indirectly,
owns a majority of the voting stock or similar voting interest, in each case that would be disclosable pursuant to Item 601(b)(21) of
Regulation S-K promulgated under the Securities Act.

(qq) “Transaction Documents” means, collectively, this Agreement and the schedules and exhibits hereto, the Registration Rights
Agreement and the schedules and exhibits thereto, and each of the other agreements, documents, certificates and instruments entered into
or furnished by the parties hereto in connection with the transactions contemplated hereby and thereby.

(rr) “Transfer Agent” means Continental Stock Transfer & Trust Company LLC, or such other Person who is then serving as the
transfer agent for the Company in respect of the Common Stock.

(ss) “VWAP” means in respect of an Accelerated Purchase Date and an Additional Accelerated Purchase Date, as applicable,
the volume weighted average price of the Common Stock on the Principal Market, as reported on the Principal Market or by another
reputable source such as Bloomberg, L.P.

2. PURCHASE OF COMMON STOCK.

Subject to the terms and conditions set forth in this Agreement, the Company has the right to sell to the Investor, and the Investor
has the obligation to purchase from the Company, Purchase Shares as follows:

(a) Commencement of Regular Sales of Common Stock. Upon the satisfaction of all of the conditions set forth in Sections 7 and
8 hereof (the “Commencement” and the date of satisfaction of such conditions the “Commencement Date”) and thereafter, the Company
shall have the right, but not the obligation, to direct the Investor, by its delivery to the Investor of a Regular Purchase Notice from time
to time, to purchase up to Fifty Thousand (50,000) Purchase Shares, subject to adjustment as set forth below in this Section 2(a) (such
maximum number of Purchase Shares, as may be adjusted from time to time, the “Regular Purchase Share Limit”), at the Purchase Price
on the Purchase Date (each such purchase a “Regular Purchase”); provided, however, that (i) the Regular Purchase Share Limit shall be
increased to Seventy-Five Thousand (75,000) Purchase Shares, if the Closing Sale Price of the Common Stock on the applicable Purchase
Date is not below $1.50 and (ii) the Regular Purchase Share Limit shall be increased to One Hundred Thousand (100,000) Purchase
Shares, if the Closing Sale Price of the Common Stock on the applicable Purchase Date is not below $2.50 (all of which share and dollar
amounts shall be appropriately proportionately adjusted for any reorganization, recapitalization, non-cash dividend, stock split or other
similar transaction; provided that if, after giving effect to the full proportionate adjustment to the Regular Purchase Share Limit therefor,
the Fully Adjusted Regular Purchase Share Limit then in effect would preclude the Company from delivering to the Investor a Regular
Purchase Notice hereunder for a Purchase Amount (calculated by multiplying (X) the number of Purchase Shares equal to the Fully
Adjusted Regular Purchase Share Limit, by (Y) the Purchase Price per Purchase Share covered by such Regular Purchase Notice on the
applicable Purchase Date therefor) equal to or greater than One Hundred Fifty Thousand Dollars ($150,000), the Regular Purchase Share
Limit for such Regular Purchase Notice shall not be fully adjusted to equal the applicable Fully Adjusted Regular Purchase Share Limit,
but rather the Regular Purchase Share Limit for such Regular Purchase Notice shall be adjusted to equal the applicable Alternate Adjusted
Regular Purchase Share Limit as of the applicable Purchase Date for such Regular Purchase Notice); and provided, further, however,
that the Investor’s committed obligation under any single Regular Purchase, other than any Regular Purchase with respect to which an
Alternate Adjusted Regular Purchase Share Limit shall apply, shall not exceed One Million Dollars ($1,000,000). If the Company delivers
any Regular Purchase Notice for a Purchase Amount in excess of the limitations contained in the immediately preceding sentence, such
Regular Purchase Notice shall be void ab initio to the extent of the amount by which the number of Purchase Shares set forth in such
Regular Purchase Notice exceeds the number of Purchase Shares which the Company is permitted to include in such Purchase Notice
in accordance herewith, and the Investor shall have no obligation to purchase such excess Purchase Shares in respect of such Regular
Purchase Notice; provided, however, that the Investor shall remain obligated to purchase the number of Purchase Shares which the
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Company is permitted to include in such Regular Purchase Notice. The Company may deliver a Regular Purchase Notice to the Investor
as often as every Business Day, so long as all Purchase Shares subject to all prior Regular Purchases have theretofore been received by
the Investor as DWAC Shares in accordance with this Agreement. Notwithstanding the foregoing, the Company shall not deliver any
Regular Purchase Notices to the Investor during the PEA Period.

(b) Accelerated Purchases. Subject to the terms and conditions of this Agreement, from and after the Commencement Date,
in addition to purchases of Purchase Shares as described in Section 2(a) above, the Company shall also have the right, but not the
obligation, to direct the Investor, by its delivery to the Investor of an Accelerated Purchase Notice from time to time in accordance with
this Agreement, to purchase the applicable Accelerated Purchase Share Amount at the Accelerated Purchase Price on the Accelerated
Purchase Date therefor in accordance with this Agreement (each such purchase, an “Accelerated Purchase™). The Company may deliver
an Accelerated Purchase Notice to the Investor only (i) on a Purchase Date on which the Company also properly submitted a Regular
Purchase Notice providing for a Regular Purchase of a number of Purchase Shares not less than the Regular Purchase Share Limit then
in effect on such Purchase Date in accordance with this Agreement (including, without limitation, giving effect to any automatic increase
to the Regular Purchase Share Limit as a result of the Closing Sale Price of the Common Stock exceeding certain thresholds set forth
in Section 2(a) above on such Purchase Date and any other adjustments to the Regular Purchase Share Limit, in each case pursuant to
Section 2(a) above) and (ii) if all Purchase Shares subject to all Regular Purchases, Accelerated Purchases and Additional Accelerated
Purchases prior to the Regular Purchase Date referred to in clause (i) hereof (as applicable) have theretofore been received by the Investor
as DWAC Shares in accordance with this Agreement. If the Company delivers any Accelerated Purchase Notice directing the Investor
to purchase an amount of Purchase Shares that exceeds the Accelerated Purchase Share Amount that the Company is then permitted to
include in such Accelerated Purchase Notice, such Accelerated Purchase Notice shall be void ab initio to the extent of the amount by
which the number of Purchase Shares set forth in such Accelerated Purchase Notice exceeds the Accelerated Purchase Share Amount
that the Company is then permitted to include in such Accelerated Purchase Notice (which shall be confirmed in an Accelerated Purchase
Confirmation), and the Investor shall have no obligation to purchase such excess Purchase Shares in respect of such Accelerated Purchase
Notice; provided, however, that the Investor shall remain obligated to purchase the Accelerated Purchase Share Amount which the
Company is permitted to include in such Accelerated Purchase Notice. Within one (1) Business Day after completion of each Accelerated
Purchase Date for an Accelerated Purchase, the Investor will provide to the Company a written confirmation of such Accelerated Purchase
setting forth the applicable Accelerated Purchase Share Amount and Accelerated Purchase Price for such Accelerated Purchase (each, an
“Accelerated Purchase Confirmation”). Notwithstanding the foregoing, the Company shall not deliver any Accelerated Purchase Notices
to the Investor during the PEA Period.

(c) Additional Accelerated Purchases. Subject to the terms and conditions of this Agreement, from and after the Commencement
Date, in addition to purchases of Purchase Shares as described in Section 2(a) and Section 2(b) above, the Company shall also have the
right, but not the obligation, to direct the Investor, by its timely delivery to the Investor of an Additional Accelerated Purchase Notice on
an Additional Accelerated Purchase Date in accordance with this Agreement, to purchase the applicable Additional Accelerated Purchase
Share Amount at the applicable Additional Accelerated Purchase Price therefor in accordance with this Agreement (each such purchase,
an “Additional Accelerated Purchase”). The Company may deliver multiple Additional Accelerated Purchase Notices to the Investor on
an Additional Accelerated Purchase Date; provided, however, that the Company may deliver an Additional Accelerated Purchase Notice
to the Investor only (i) on a Business Day that is also the Accelerated Purchase Date for an Accelerated Purchase with respect to which
the Company properly submitted to the Investor an Accelerated Purchase Notice in accordance with this Agreement on the applicable
Purchase Date for a Regular Purchase of a number of Purchase Shares not less than the Regular Purchase Share Limit then in effect in
accordance with this Agreement (including, without limitation, giving effect to any automatic increase to the Regular Purchase Share
Limit as a result of the Closing Sale Price of the Common Stock exceeding certain thresholds set forth in Section 2(a) above on such
Purchase Date and any other adjustments to the Regular Purchase Share Limit, in each case pursuant to Section 2(a) above), and (ii) if all
Purchase Shares subject to all prior Regular Purchases, Accelerated Purchases and Additional Accelerated Purchases, including, without
limitation, those that have been effected on the same Business Day as the applicable Additional Accelerated Purchase Date with respect
to which the applicable Additional Accelerated Purchase relates, in each case have theretofore been received by the Investor as DWAC
Shares in accordance with this Agreement. If the Company delivers any Additional Accelerated Purchase Notice directing the Investor
to purchase an amount of Purchase Shares that exceeds the Additional Accelerated Purchase Share Amount that the Company is then
permitted to include in such Additional Accelerated Purchase Notice, such Additional Accelerated Purchase Notice shall be void ab initio
to the extent of the amount by which the number of Purchase Shares set forth in such Additional Accelerated Purchase Notice exceeds the
Additional Accelerated Purchase Share Amount that the Company is then permitted to include in such Additional Accelerated Purchase
Notice (which shall be confirmed in an Additional Accelerated Purchase Confirmation), and the Investor shall have no obligation to
purchase such excess Purchase Shares in respect of such Additional Accelerated Purchase Notice; provided, however, that the Investor
shall remain obligated to purchase the Additional Accelerated Purchase Share Amount which the Company is permitted to include in such
Additional Accelerated Purchase Notice. Within one (1) Business Day after completion of each Additional Accelerated Purchase Date,
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the Investor will provide to the Company a written confirmation of each Additional Accelerated Purchase on such Additional Accelerated
Purchase Date setting forth the applicable Additional Accelerated Purchase Share Amount and Additional Accelerated Purchase Price for
each such Additional Accelerated Purchase on such Additional Accelerated Purchase Date (each, an “Additional Accelerated Purchase
Confirmation”). Notwithstanding the foregoing, the Company shall not deliver any Additional Accelerated Purchase Notices to the
Investor during the PEA Period.

(d) Payment for Purchase Shares. For each Regular Purchase, the Investor shall pay to the Company an amount equal to the
Purchase Amount with respect to such Regular Purchase as full payment for such Purchase Shares via wire transfer of immediately
available funds on the same Business Day that the Investor receives such Purchase Shares, if such Purchase Shares are received by
the Investor before 1:00 p.m., Eastern time, or, if such Purchase Shares are received by the Investor after 1:00 p.m., Eastern time, the
next Business Day. For each Accelerated Purchase and each Additional Accelerated Purchase, the Investor shall pay to the Company
an amount equal to the Purchase Amount with respect to such Accelerated Purchase and Additional Accelerated Purchase, respectively,
as full payment for such Purchase Shares via wire transfer of immediately available funds on the second Business Day following
the date that the Investor receives such Purchase Shares. If the Company or the Transfer Agent shall fail for any reason or for no
reason to electronically transfer any Purchase Shares as DWAC Shares in respect of a Regular Purchase, an Accelerated Purchase or an
Additional Accelerated Purchase (as applicable) within two (2) Business Days following the receipt by the Company of the Purchase
Price, Accelerated Purchase Price and Additional Accelerated Purchase Price, respectively, therefor in compliance with this Section 2(d),
and if on or after such Business Day the Investor purchases (in an open market transaction or otherwise) shares of Common Stock to
deliver in satisfaction of a sale by the Investor of such Purchase Shares that the Investor anticipated receiving from the Company in
respect of such Regular Purchase, Accelerated Purchase or Additional Accelerated Purchase (as applicable), then the Company shall,
within two (2) Business Days after the Investor’s request, either (i) pay cash to the Investor in an amount equal to the Investor’s total
purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased (the “Cover Price”), at which
point the Company’s obligation to deliver such Purchase Shares as DWAC Shares shall terminate, or (ii) promptly honor its obligation
to deliver to the Investor such Purchase Shares as DWAC Shares and pay cash to the Investor in an amount equal to the excess (if any)
of the Cover Price over the total Purchase Amount paid by the Investor pursuant to this Agreement for all of the Purchase Shares to
be purchased by the Investor in connection with such Regular Purchase, Accelerated Purchase and Additional Accelerated Purchase (as
applicable). The Company shall not issue any fraction of a share of Common Stock upon any Regular Purchase, Accelerated Purchase
or Additional Accelerated Purchase. If the issuance would result in the issuance of a fraction of a share of Common Stock, the Company
shall round such fraction of a share of Common Stock up or down to the nearest whole share. All payments made under this Agreement
shall be made in lawful currency of the United States of America by wire transfer of immediately available funds to such account as the
Company (or the Investor, as applicable) may from time to time designate by written notice in accordance with the provisions of this
Agreement. Whenever any amount expressed to be due by the terms of this Agreement is due on any day that is not a Business Day, the
same shall instead be due on the next succeeding day that is a Business Day.

(e) Compliance with Rules of Principal Market.

(1) Exchange Cap. Subject to Section 2(e)(ii) below, the Company shall not issue or sell any shares of Common Stock
pursuant to this Agreement, and the Investor shall not purchase or acquire any shares of Common Stock pursuant to this Agreement,
to the extent that after giving effect thereto, the aggregate number of shares of Common Stock that would be issued pursuant to this
Agreement and the transactions contemplated hereby would exceed 5,796,733 (representing 19.99% of the shares of Common Stock
issued and outstanding immediately prior to the execution of this Agreement), which number of shares shall be (i) reduced, on a share-
for-share basis, by the number of shares of Common Stock issued or issuable pursuant to any transaction or series of transactions that
may be aggregated with the transactions contemplated by this Agreement under applicable rules of The Nasdaq Stock Market and (ii)
appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split or other similar transaction that occurs
after the date of this Agreement (such maximum number of shares, the “Exchange Cap”), unless and until the Company elects to solicit
stockholder approval of the issuance of Common Stock as contemplated by this Agreement, and the stockholders of the Company have in
fact approved the issuance of Common Stock as contemplated by this Agreement in accordance with the applicable rules of The Nasdaq
Stock Market. For the avoidance of doubt, the Company may, but shall be under no obligation to, request its stockholders to approve the
issuance of Common Stock as contemplated by this Agreement; provided, that if stockholder approval is not obtained in accordance with
this Section 2(e)(i), the Exchange Cap shall be applicable for all purposes of this Agreement and the transactions contemplated hereby at
all times during the term of this Agreement (except as set forth in Section 2(e)(ii) below).
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(i1) At-Market Transaction. Notwithstanding Section 2(e)(i) above, the Exchange Cap shall not be applicable for any
purposes of this Agreement and the transactions contemplated hereby, solely to the extent that (and only for so long as) the Average Price
shall equal or exceed the Base Price (it being hereby acknowledged and agreed that the Exchange Cap shall be applicable for all purposes
of this Agreement and the transactions contemplated hereby at all other times during the term of this Agreement, unless the stockholder
approval referred to in Section 2(e)(i) is obtained). The parties acknowledge and agree that the Signing Market Price used to determine
the Base Price hereunder represents the lower of (i) the official closing price of the Common Stock on The Nasdaq Capital Market (as
reflected on Nasdaq.com) on the trading day immediately preceding the date of this Agreement and (ii) the average official closing price
of the Common Stock on The Nasdaq Capital Market (as reflected on Nasdaq.com) for the five (5) consecutive trading days ending on
the trading day immediately preceding the date of this Agreement.

(ii1) General. The Company shall not issue any shares of Common Stock pursuant to this Agreement if such issuance
would reasonably be expected to result in (A) a violation of the Securities Act or (B) a breach of the rules and regulations of the Principal
Market. The provisions of this Section 2(e) shall be implemented in a manner otherwise than in strict conformity with the terms hereof
only if necessary to ensure compliance with the Securities Act, the rules and regulations of the Principal Market.

(f) Beneficial Ownership Limitation. Notwithstanding anything to the contrary contained in this Agreement, the Company shall
not issue or sell, and the Investor shall not purchase or acquire, any shares of Common Stock under this Agreement which, when
aggregated with all other shares of Common Stock then beneficially owned by the Investor and its affiliates (as calculated pursuant to
Section 13(d) of the Exchange Act and Rule 13d-3 promulgated thereunder), would result in the beneficial ownership by the Investor
of more than 9.99% of the then issued and outstanding shares of Common Stock (the “Beneficial Ownership Limitation™). Upon the
written or oral request of the Investor, the Company shall promptly (but not later than 24 hours) confirm orally or in writing to the
Investor the number of shares of Common Stock then outstanding. The Investor and the Company shall each cooperate in good faith in
the determinations required hereby and the application hereof. The Investor’s written certification to the Company of the applicability
of the Beneficial Ownership Limitation, and the resulting effect thereof hereunder at any time, shall be conclusive with respect to the
applicability thereof and such result absent manifest error.

3. INVESTOR’S REPRESENTATIONS AND WARRANTIES.
The Investor represents and warrants to the Company that as of the date hereof and as of the Commencement Date:

(a) Investment Purpose. The Investor is acquiring the Securities as principal for its own account and not with a view to or for
distributing or reselling such Securities or any part thereof in violation of the Securities Act or any applicable state securities law, has no
present intention of distributing any of such Securities in violation of the Securities Act or any applicable state securities law and has no
direct or indirect arrangement or understandings with any other Persons to distribute or regarding the distribution of such Securities in
violation of the Securities Act or any applicable state securities law (this representation and warranty not limiting the Investor’s right to
sell the Securities at any time pursuant to the Registration Statement described herein or otherwise in compliance with applicable federal
and state securities laws). The Investor is acquiring the Securities hereunder in the ordinary course of its business.

(b) Accredited Investor Status. The Investor is an “accredited investor” as that term is defined in Rule 501(a)(3) of Regulation
D promulgated under the Securities Act.

(c) Reliance on Exemptions. The Investor understands that the Securities are being offered and sold to it in reliance on specific
exemptions from the registration requirements of United States federal and state securities laws and that the Company is relying in part
upon the truth and accuracy of, and the Investor’s compliance with, the representations, warranties, agreements, acknowledgments and
understandings of the Investor set forth herein in order to determine the availability of such exemptions and the eligibility of the Investor
to acquire the Securities.
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(d) Information. The Investor understands that its investment in the Securities involves a high degree of risk. The Investor (i) is
able to bear the economic risk of an investment in the Securities including a total loss thereof, (ii) has such knowledge and experience in
financial and business matters that it is capable of evaluating the merits and risks of the proposed investment in the Securities and (iii)
has had an opportunity to ask questions of and receive answers from the officers of the Company concerning the financial condition and
business of the Company and others matters related to an investment in the Securities. Neither such inquiries nor any other due diligence
investigations conducted by the Investor or its representatives shall modify, amend or affect the Investor’s right to rely on the Company’s
representations and warranties contained in Section 4 below. The Investor has sought such accounting, legal and tax advice from its
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own independent advisors as it has considered necessary to make an informed investment decision with respect to its acquisition of the
Securities.

(e) No Governmental Review. The Investor understands that no U.S. federal or state agency or any other government or
governmental agency has passed on or made any recommendation or endorsement of the Securities or the fairness or suitability of an
investment in the Securities nor have such authorities passed upon or endorsed the merits of the offering of the Securities.

(f) Transfer or Sale. The Investor understands that (i) the Securities may not be offered for sale, sold, assigned or transferred
unless (A) registered pursuant to the Securities Act or (B) an exemption exists permitting such Securities to be sold, assigned or
transferred without such registration; (ii) any sale of the Securities made in reliance on Rule 144 may be made only in accordance with
the terms of Rule 144 and further, if Rule 144 is not applicable, any resale of the Securities under circumstances in which the seller (or
the Person through whom the sale is made) may be deemed to be an underwriter (as that term is defined in the Securities Act) may require
compliance with some other exemption under the Securities Act or the rules and regulations of the SEC thereunder.

(g) Validity; Enforcement. This Agreement has been duly and validly authorized, executed and delivered on behalf of the
Investor and is a valid and binding agreement of the Investor enforceable against the Investor in accordance with its terms, subject as to
enforceability to general principles of equity and to applicable bankruptcy, insolvency, reorganization, moratorium, liquidation and other
similar laws relating to, or affecting generally, the enforcement of applicable creditors’ rights and remedies.

(h) Residency. The Investor is a resident of the State of Illinois.

(1) No Short Selling. The Investor represents and warrants to the Company that at no time prior to the date of this Agreement
has any of the Investor, its agents, representatives or affiliates engaged in or effected, in any manner whatsoever, directly or indirectly,
any (i) “short sale” (as such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of the Common Stock or (ii) hedging
transaction, which establishes a net short position with respect to the Common Stock.

4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

The Company represents and warrants to the Investor that, except as set forth in the disclosure schedules attached hereto,
which exceptions shall be deemed to be a part of the representations and warranties made hereunder, as of the date hereof and as of the
Commencement Date:

(a) Organization and Qualification. The Company and each of its Subsidiaries is an entity duly incorporated or otherwise
organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization, with the requisite
corporate power and authority to own and use its properties and assets and to carry on its business as currently conducted. Neither
the Company nor any of its Subsidiaries is in violation or default of any of the provisions of its respective certificate or articles of
incorporation, bylaws or other organizational or charter documents. Each of the Company and its Subsidiaries is duly qualified to conduct
business and is in good standing as a foreign corporation or other entity in each jurisdiction in which the nature of the business conducted
or property owned by it makes such qualification necessary, except where the failure to be so qualified or in good standing, as the case
may be, could not have or reasonably be expected to result in a Material Adverse Effect and no proceeding has been instituted in any such
jurisdiction revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification. The Company
has no Subsidiaries except as set forth on Schedule 4(a).
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(b) Authorization; Enforcement; Validity. (i) The Company has the requisite corporate power and authority to enter into and
perform its obligations under this Agreement, the Registration Rights Agreement and each of the other Transaction Documents, and to
issue the Securities in accordance with the terms hereof and thereof, (ii) the execution and delivery of the Transaction Documents by the
Company and the consummation by it of the transactions contemplated hereby and thereby, including without limitation, the issuance
of the Commitment Shares (as defined below in Section 5(e)) and the reservation for issuance and the issuance of the Purchase Shares
issuable under this Agreement, have been duly authorized by the Company’s Board of Directors and no further consent or authorization
is required by the Company, its Board of Directors or its stockholders (except as provided in this Agreement), (iii) each of this Agreement
and the Registration Rights Agreement has been, and each other Transaction Document shall be on the Commencement Date, duly
executed and delivered by the Company and (iv) each of this Agreement and the Registration Rights Agreement constitutes, and each
other Transaction Document upon its execution on behalf of the Company, shall constitute, the valid and binding obligations of the
Company enforceable against the Company in accordance with their terms, except as such enforceability may be limited by general
principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting
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generally, the enforcement of creditors’ rights and remedies. The Board of Directors of the Company has approved the resolutions (the
“Signing Resolutions™) substantially in the form as set forth as Exhibit C attached hereto to authorize this Agreement, the Registration
Rights Agreement and the transactions contemplated hereby. The Signing Resolutions are valid, in full force and effect and have not been
modified or supplemented in any respect. The Company has delivered to the Investor a true and correct copy of minutes of a meeting of
the Board of Directors of the Company at which the Signing Resolutions were duly adopted by the Board of Directors or a unanimous
written consent adopting the Signing Resolutions executed by all of the members of the Board of Directors of the Company. Except as
set forth in this Agreement, no other approvals or consents of the Company’s Board of Directors, any authorized committee thereof, or
stockholders (except as provided in this Agreement) is necessary under applicable laws and the Company’s Certificate of Incorporation or
Bylaws to authorize the execution and delivery of the Transaction Documents or any of the transactions contemplated thereby, including,
but not limited to, the issuance of the Commitment Shares and the issuance of the Purchase Shares.

(c) Capitalization. The authorized capital stock of the Company as of December 31, 2021 is set forth in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2021. Except as disclosed in the SEC Documents (as defined below), (i) no
shares of the Company’s capital stock are subject to preemptive rights or any other similar rights or any liens or encumbrances suffered
or permitted by the Company, (ii) there are no outstanding debt securities, (iii) there are no outstanding options, warrants, scrip, rights to
subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible into, any shares of capital
stock of the Company or any of its Subsidiaries, or contracts, commitments, understandings or arrangements by which the Company
or any of its Subsidiaries is or may become bound to issue additional shares of capital stock of the Company or any of its Subsidiaries
or options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights
convertible into, any shares of capital stock of the Company or any of its Subsidiaries, (iv) there are no agreements or arrangements under
which the Company or any of its Subsidiaries is obligated to register the sale of any of their securities under the Securities Act (except the
Registration Rights Agreement), (v) there are no outstanding securities or instruments of the Company or any of its Subsidiaries which
contain any redemption or similar provisions, and there are no contracts, commitments, understandings or arrangements by which the
Company or any of its Subsidiaries is or may become bound to redeem a security of the Company or any of its Subsidiaries, (vi) there
are no securities or instruments containing anti-dilution or similar provisions that will be triggered by the issuance of the Securities as
described in this Agreement and (vii) the Company does not have any stock appreciation rights or “phantom stock™ plans or agreements
or any similar plan or agreement. The Company has furnished to the Investor true and correct copies of the Company’s Certificate of
Incorporation, as amended and as in effect on the date hereof (the “Certificate of Incorporation”), and the Company’s Bylaws, as amended
and as in effect on the date hereof (the “Bylaws”), and summaries of the material terms of all securities convertible into or exercisable for
Common Stock, if any, and copies of any documents containing the material rights of the holders thereof in respect thereto that are not
disclosed in the SEC Documents.
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(d) Issuance of Securities. Upon issuance and payment therefor in accordance with the terms and conditions of this Agreement,
the Purchase Shares shall be validly issued, fully paid and nonassessable and free from all taxes, liens, charges, restrictions, rights of
first refusal and preemptive rights with respect to the issue thereof, with the holders being entitled to all rights accorded to a holder
of Common Stock. Upon issuance in accordance with the terms and conditions of this Agreement, the Commitment Shares (as defined
below in Section 5(e)) shall be validly issued, fully paid and nonassessable and free from all taxes, liens, charges, restrictions, rights
of first refusal and preemptive rights with respect to the issue thereof, with the holders being entitled to all rights accorded to a holder
of Common Stock. 5,390,780 shares of Common Stock have been duly authorized and reserved for issuance upon purchase under this
Agreement as Purchase Shares.

() No Conflicts. The execution, delivery and performance of the Transaction Documents by the Company and the
consummation by the Company of the transactions contemplated hereby and thereby (including, without limitation, the issuance of
the Commitment Shares and the reservation for issuance and issuance of the Purchase Shares) will not (i) result in a violation of the
Certificate of Incorporation, any Certificate of Designations, Preferences and Rights of any outstanding series of preferred stock of the
Company or the Bylaws or (ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both would become
a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or
instrument to which the Company or any of its Subsidiaries is a party, or result in a violation of any law, rule, regulation, order, judgment
or decree (including federal and state securities laws and regulations, the rules of the Principal Market applicable to the Company or any
of its Subsidiaries) or by which any property or asset of the Company or any of its Subsidiaries is bound or affected, except in the case
of conflicts, defaults, terminations, amendments, accelerations, cancellations and violations under clause (ii), which could not reasonably
be expected to result in a Material Adverse Effect. Neither the Company nor its Subsidiaries is in violation of any term of or in default
under its Certificate of Incorporation, any Certificate of Designation, Preferences and Rights of any outstanding series of preferred stock
of the Company or Bylaws or their organizational charter or bylaws, respectively. Neither the Company nor any of its Subsidiaries is in
violation of any term of or is in default under any material contract, agreement, mortgage, indebtedness, indenture, instrument, judgment,
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decree or order or any statute, rule or regulation applicable to the Company or its Subsidiaries, except for possible conflicts, defaults,
terminations or amendments that could not reasonably be expected to have a Material Adverse Effect. The business of the Company and
its Subsidiaries is not being conducted, and shall not be conducted, in violation of any law, ordinance or regulation of any governmental
entity, except for possible violations, the sanctions for which either individually or in the aggregate could not reasonably be expected
to have a Material Adverse Effect. Except as specifically contemplated by this Agreement and as required under the Securities Act or
applicable state securities laws and the rules of the Principal Market, the Company is not required to obtain any consent, authorization or
order of, or make any filing or registration with, any court or governmental agency or any regulatory or self-regulatory agency in order for
it to execute, deliver or perform any of its obligations under or contemplated by the Transaction Documents in accordance with the terms
hereof or thereof. Except as set forth elsewhere in this Agreement, all consents, authorizations, orders, filings and registrations which
the Company is required to obtain pursuant to the preceding sentence shall be obtained or effected on or prior to the Commencement
Date. Except as disclosed in the SEC Documents, since one year prior to the date hereof, the Company has not received nor delivered any
notices or correspondence from or to the Principal Market, other than notices with respect to listing of additional shares of Common Stock
and other routine correspondence. Except as disclosed in the SEC Documents, the Principal Market has not commenced any delisting
proceedings against the Company.
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(f) SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements and other documents
required to be filed by the Company under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof,
for the twelve months preceding the date hereof (or such shorter period as the Company was required by law or regulation to file such
material) (the foregoing materials, including the exhibits thereto and documents incorporated by reference therein, being collectively
referred to herein as the “SEC Documents”) on a timely basis or has received a valid extension of such time of filing and has filed
any such SEC Documents prior to the expiration of any such extension. As of their respective dates, the SEC Documents complied in
all material respects with the requirements of the Securities Act and the Exchange Act, as applicable. None of the SEC Documents,
when filed, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary
in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The financial
statements of the Company included in the SEC Documents comply in all material respects with applicable accounting requirements
and the rules and regulations of the SEC with respect thereto as in effect at the time of filing. Such financial statements have been
prepared in accordance with United States generally accepted accounting principles applied on a consistent basis during the periods
involved (“GAAP”), except as may be otherwise specified in such financial statements or the notes thereto and except that unaudited
financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the financial position of
the Company and its consolidated Subsidiaries as of and for the dates thereof and the results of operations and cash flows for the periods
then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end audit adjustments. Except as set forth in the SEC
Documents, the Company has received no notices or correspondence from the SEC for the one year preceding the date hereof. The SEC
has not commenced any enforcement proceedings against the Company or any of its Subsidiaries.

(g) Absence of Certain Changes. Except as disclosed in the SEC Documents, since December 31, 2021, there has been no
material adverse change in the business, properties, operations, financial condition or results of operations of the Company or its
Subsidiaries. The Company has not taken any steps, and does not currently expect to take any steps, to seek protection pursuant to any
Bankruptcy Law nor does the Company or any of its Subsidiaries have any knowledge or reason to believe that its creditors intend to
initiate involuntary bankruptcy or insolvency proceedings. The Company is financially solvent and is generally able to pay its debts as
they become due.

(h) Absence of Litigation. There is no action, suit, proceeding, inquiry or investigation before or by any court, public board,
government agency, self-regulatory organization or body pending or, to the knowledge of the Company or any of its Subsidiaries,
threatened against or affecting the Company, the Common Stock or any of the Company’s or its Subsidiaries’ officers or directors in their
capacities as such, which could reasonably be expected to have a Material Adverse Effect.
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(i) Acknowledgment Regarding Investor’s Status. The Company acknowledges and agrees that the Investor is acting solely in
the capacity of arm’s length purchaser with respect to the Transaction Documents and the transactions contemplated hereby and thereby.
The Company further acknowledges that the Investor is not acting as a financial advisor or fiduciary of the Company (or in any similar
capacity) with respect to the Transaction Documents and the transactions contemplated hereby and thereby and any advice given by the
Investor or any of its representatives or agents in connection with the Transaction Documents and the transactions contemplated hereby
and thereby is merely incidental to the Investor’s purchase of the Securities. The Company further represents to the Investor that the
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Company’s decision to enter into the Transaction Documents has been based solely on the independent evaluation by the Company and
its representatives and advisors.

(j) No General Solicitation; No Integrated Offering. Neither the Company, nor any of its affiliates, nor any Person acting on its
or their behalf, has engaged in any form of general solicitation or general advertising (within the meaning of Regulation D under the
Securities Act) in connection with the offer or sale of the Securities. Neither the Company, nor or any of its affiliates, nor any Person
acting on their behalf has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security, under
circumstances that would require registration of the offer and sale of any of the Securities under the Securities Act, whether through
integration with prior offerings or otherwise, or cause this offering of the Securities to be integrated with prior offerings by the Company
in a manner that would require stockholder approval pursuant to the rules of the Principal Market on which any of the securities of the
Company are listed or designated. The issuance and sale of the Securities hereunder does not contravene the rules and regulations of the
Principal Market.

(k) Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or licenses to use all material
trademarks, trade names, service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions, licenses,
approvals, governmental authorizations, trade secrets and rights necessary to conduct their respective businesses as now conducted.
None of the Company’s material trademarks, trade names, service marks, service mark registrations, service names, patents, patent
rights, copyrights, inventions, licenses, approvals, government authorizations, trade secrets or other intellectual property rights have
expired or terminated, or, by the terms and conditions thereof, could expire or terminate within two years from the date of this
Agreement. The Company and its Subsidiaries do not have any knowledge of any infringement by the Company or its Subsidiaries of any
material trademark, trade name rights, patents, patent rights, copyrights, inventions, licenses, service names, service marks, service mark
registrations, trade secret or other similar rights of others, or of any such development of similar or identical trade secrets or technical
information by others, and there is no claim, action or proceeding being made or brought against, or to the Company’s knowledge, being
threatened against, the Company or its Subsidiaries regarding trademark, trade name, patents, patent rights, invention, copyright, license,
service names, service marks, service mark registrations, trade secret or other infringement, which could reasonably be expected to have
a Material Adverse Effect.

(1) Environmental Laws. The Company and its Subsidiaries (i) are in compliance with any and all applicable foreign, federal,
state and local laws and regulations relating to the protection of human health and safety, the environment or hazardous or toxic
substances or wastes, pollutants or contaminants (“Environmental Laws™), (ii) have received all permits, licenses or other approvals
required of them under applicable Environmental Laws to conduct their respective businesses and (iii) are in compliance with all terms
and conditions of any such permit, license or approval, except where, in each of the three foregoing clauses, the failure to so comply
could not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
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(m) Title. Except as set forth in the SEC Documents, the Company and its Subsidiaries have good and marketable title in fee
simple to all real property owned by them and good and marketable title in all personal property owned by them that is material to the
business of the Company and its Subsidiaries, in each case free and clear of all liens, encumbrances and defects (“Liens”) and, except for
Liens as do not materially affect the value of such property and do not materially interfere with the use made and proposed to be made
of such property by the Company and its Subsidiaries and Liens for the payment of federal, state or other taxes, the payment of which
is neither delinquent nor subject to penalties. Any real property and facilities held under lease by the Company and its Subsidiaries are
held by them under valid, subsisting and enforceable leases with which the Company and its Subsidiaries are in compliance with such
exceptions as are not material and do not interfere with the use made and proposed to be made of such property and buildings by the
Company and its Subsidiaries.

(n) Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial responsibility against
such losses and risks and in such amounts as management of the Company believes to be prudent and customary in the businesses in
which the Company and its Subsidiaries are engaged. Neither the Company nor any such Subsidiary has been refused any insurance
coverage sought or applied for and neither the Company nor any such Subsidiary has any reason to believe that it will not be able to
renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be
necessary to continue its business at a cost that would not materially and adversely affect the condition, financial or otherwise, or the
earnings, business or operations of the Company and its Subsidiaries, taken as a whole.

(o) Regulatory Permits. The Company and its Subsidiaries possess all material certificates, authorizations and permits issued by
the appropriate federal, state or foreign regulatory authorities necessary to conduct their respective businesses, and neither the Company
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nor any such Subsidiary has received any notice of proceedings relating to the revocation or modification of any such certificate,
authorization or permit.

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

(q) Transactions With Affiliates. Except as set forth in the SEC Documents, none of the officers or directors of the Company
and, to the knowledge of the Company, none of the employees of the Company is presently a party to any transaction with the Company
or any Subsidiary (other than for services as employees, officers and directors), including any contract, agreement or other arrangement
providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or otherwise requiring
payments to or from any officer, director or such employee or, to the knowledge of the Company, any entity in which any officer, director,
or any such employee has a substantial interest or is an officer, director, trustee or partner, in each case in excess of $120,000 other than
for (i) payment of salary or consulting fees for services rendered, (ii) reimbursement for expenses incurred on behalf of the Company and
(iii) other employee benefits, including stock option agreements under any stock option plan of the Company.
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(r) Application of Takeover Protections. The Company and its board of directors have taken or will take prior to the
Commencement Date all necessary action, if any, in order to render inapplicable any control share acquisition, business combination,
poison pill (including any distribution under a rights agreement) or other similar anti-takeover provision under the Certificate of
Incorporation or the laws of the state of its incorporation which is or could become applicable to the Investor as a result of the transactions
contemplated by this Agreement, including, without limitation, the Company’s issuance of the Securities and the Investor’s ownership of
the Securities.

(s) Disclosure. Except with respect to the material terms and conditions of the transactions contemplated by the Transaction
Documents that will be timely publicly disclosed by the Company, the Company confirms that neither it nor any other Person acting on
its behalf has provided the Investor or its agents or counsel with any information that it believes constitutes or might constitute material,
non-public information which is not otherwise disclosed in the Registration Statement or the SEC Documents. The Company understands
and confirms that the Investor will rely on the foregoing representation in effecting purchases and sales of securities of the Company.
All of the disclosure furnished by or on behalf of the Company to the Investor regarding the Company, its business and the transactions
contemplated hereby, including the disclosure schedules to this Agreement, is true and correct and does not contain any untrue statement
of a material fact or omit to state any material fact necessary in order to make the statements made therein, in light of the circumstances
under which they were made, not misleading. The press releases disseminated by the Company during the twelve months preceding the
date of this Agreement taken as a whole do not contain any untrue statement of a material fact or omit to state a material fact required
to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made and
when made, not misleading. The Company acknowledges and agrees that the Investor neither makes nor has made any representations or
warranties with respect to the transactions contemplated hereby other than those specifically set forth in Section 3 hereof.

(t) Foreign Corrupt Practices. Neither the Company nor any of the Subsidiaries nor, to the knowledge of the Company, any
director, officer, agent, employee or affiliate of the Company or any of the Subsidiaries is aware of or has taken any action, directly or
indirectly, that would result in a violation by such Persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and
regulations thereunder (the “FCPA”), including, without limitation, making use of the mails or any means or instrumentality of interstate
commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money, or other property,
gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or
any foreign political party or official thereof or any candidate for foreign political office, in contravention of the FCPA; and the Company,
the Subsidiaries and, to the knowledge of the Company, its affiliates have conducted their businesses in compliance with the FCPA
and have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to continue to ensure,
continued compliance therewith.
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(u) DTC Eligibility. The Company, through the Transfer Agent, currently participates in the DTC Fast Automated Securities
Transfer (FAST) Program and the Common Stock can be transferred electronically to third parties via the DTC Fast Automated Securities
Transfer (FAST) Program.
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(v) Sarbanes-Oxley; Internal Accounting Controls. The Company and the Subsidiaries are in compliance in all material
respects with any and all applicable requirements of the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and
any and all applicable rules and regulations promulgated by the Commission thereunder that are effective as of the date hereof and
as of the Commencement Date. The Company and the Subsidiaries maintain a system of internal accounting controls sufficient to
provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific authorizations, (ii)
transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset
accountability, (iii) access to assets is permitted only in accordance with management’s general or specific authorization, and (iv) the
recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect
to any differences. The Company and the Subsidiaries have established disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) for the Company and the Subsidiaries and designed such disclosure controls and procedures to ensure
that information required to be disclosed by the Company in the reports it files or submits under the Exchange Act is recorded, processed,
summarized and reported, within the time periods specified in the Commission’s rules and forms. The Company’s certifying officers have
evaluated the effectiveness of the disclosure controls and procedures of the Company and the Subsidiaries as of the end of the period
covered by the most recently filed periodic report under the Exchange Act (such date, the “Evaluation Date”). The Company presented
in its most recently filed periodic report under the Exchange Act the conclusions of the certifying officers about the effectiveness of the
disclosure controls and procedures based on their evaluations as of the Evaluation Date. Since the Evaluation Date, there have been no
changes in the internal control over financial reporting (as such term is defined in the Exchange Act) of the Company and its Subsidiaries
that have materially affected, or is reasonably likely to materially affect, the internal control over financial reporting of the Company and
its Subsidiaries.

(w) Certain Fees. No brokerage or finder’s fees or commissions are or will be payable by the Company to any broker, financial
advisor or consultant, finder, placement agent, investment banker, bank or other Person with respect to the transactions contemplated
by the Transaction Documents. The Investor shall have no obligation with respect to any fees or with respect to any claims made by
or on behalf of other Persons for fees of a type contemplated in this Section 4(w) that may be due in connection with the transactions
contemplated by the Transaction Documents.

(x) Investment Company. The Company is not, and immediately after receipt of payment for the Securities will not be, an
“investment company” within the meaning of the Investment Company Act of 1940, as amended.

(y) Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) of the Exchange Act,
and the Company has taken no action designed to, or which to its knowledge is likely to have the effect of, terminating the registration of
the Common Stock pursuant to the Exchange Act nor has the Company received any notification that the SEC is currently contemplating
terminating such registration. The issued and outstanding shares of Common Stock are listed and posted for trading on the Principal
Market, and the Company is in compliance in all respects with the current listing requirements of the Principal Market; and the Securities
will be listed and posted for trading on the Principal Market at or prior to Commencement, with respect to the Commitment Shares, and
prior to the time of sale to the Investor pursuant to this Agreement, with respect to the Purchase Shares. Except as disclosed in the SEC
Documents, the Company has not, in the twelve (12) months preceding the date hereof, received any notice from any Person to the effect
that the Company is not in compliance with the listing or maintenance requirements of the Principal Market. Except as disclosed in the
SEC Documents, the Company is, and has no reason to believe that it will not in the foreseeable future continue to be, in compliance with
all such listing and maintenance requirements.

(z) Accountants. The Company’s accountants are set forth in the SEC Documents and, to the knowledge of the Company, such
accountants are an independent registered public accounting firm as required by the Securities Act.
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(aa) No Market Manipulation. The Company has not, and to its knowledge no Person acting on its behalf has, (i) taken, directly
or indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of any security of the Company to
facilitate the sale or resale of any of the Securities, (ii) sold, bid for, purchased, or, paid any compensation for soliciting purchases of, any
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of the Securities, or (iii) paid or agreed to pay to any Person any compensation for soliciting another to purchase any other securities of
the Company.

(bb) Shell Company Status. The Company is not currently, and has never been, an issuer identified in Rule 144(i)(1) under the
Securities Act.

(cc) Regulatory Matters. During the 12-month period immediately preceding the date hereof, except as described in the SEC
Documents, the Company and each of its Subsidiaries: (A) is and at all times has been to the Company’s knowledge in material
compliance with all applicable U.S. and foreign statutes, rules, regulations, or guidance applicable to Company and each of its
Subsidiaries (“Applicable Laws”), except as would not, individually or in the aggregate, reasonably be expected to result in a Material
Adverse Effect; (B) have not received any notice of adverse finding, warning letter, untitled letter or other correspondence or notice from
the U.S. Food and Drug Administration or any other federal, state, or foreign governmental authority having authority over the Company
(“Governmental Authority”) alleging or asserting noncompliance with any Applicable Laws or any licenses, certificates, approvals,
clearances, authorizations, permits and supplements or amendments thereto required by any such Applicable Laws (“Authorizations”);
(C) possess all material Authorizations and such material Authorizations are valid and in full force and effect and are not in violation of
any term of any such material Authorizations; (D) have not received notice of any claim, action, suit, proceeding, hearing, enforcement,
investigation, arbitration or other action from any Governmental Authority or third party alleging that any product, operation or activity
is in violation of any Applicable Laws or Authorizations and have no knowledge that any such Governmental Authority or third party
is considering any such claim, litigation, arbitration, action, suit, investigation or proceeding; (E) have not received notice that any
Governmental Authority has taken, is taking or intends to take action to limit, suspend, modify or revoke any Authorizations and the
Company has no knowledge that any such Governmental Authority is considering such action; and (F) have filed, obtained, maintained
or submitted all material reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments
as required by any Applicable Laws or material Authorizations and that all such reports, documents, forms, notices, applications, records,
claims, submissions and supplements or amendments were complete and correct in all material respects on the date filed (or were
corrected or supplemented by a subsequent submission). During the 12-month period immediately preceding the date hereof, to the
Company’s knowledge, the studies, tests and preclinical and clinical trials conducted by or on behalf of the Company were and, if still
pending, are, in all material respects, being conducted in accordance with experimental protocols, procedures and controls pursuant
to accepted professional scientific standards and all Applicable Laws, including, without limitation, the United States Federal Food,
Drug and Cosmetic Act and the laws, rules and regulations of the Therapeutic Products Directorate, the European Medicines Agency,
the European Commission’s Enterprise Directorate General and the regulatory agencies within each Member State granting Marketing
Authorization through the Mutual Recognition Procedure or any other federal, provincial, state, local or foreign governmental or quasi-
governmental body exercising comparable authority; the descriptions of the results of such studies, tests and trials contained in the SEC
Documents are accurate and complete in all material respects and fairly present the data derived from such studies, tests and trials; the
descriptions in the SEC Documents of the results of such clinical trials are consistent in all material respects with such results and to
the Company’s knowledge there are no other studies or other clinical trials whose results are materially inconsistent with or otherwise
materially call into question the results described or referred to in the SEC Documents; and the Company has not received any notices
or correspondence from any Governmental Authority requiring the termination, suspension or material modification of any studies, tests
or preclinical or clinical trials conducted by or on behalf of the Company or its Subsidiaries. The Company has concluded that it uses
commercially reasonable efforts to review, from time to time, the progress and results of the studies, tests and preclinical and clinical
trials and, based upon (i) the information provided to the Company by the third parties conducting such studies, tests, preclinical studies
and clinical trials that are described in the SEC Documents and the Company’s review of such information, and (ii) the Company’s actual
knowledge, the Company reasonably believes that the descriptions in the SEC Document of the results of such studies, tests, preclinical
studies and clinical trials are accurate and complete in all material respects.
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(dd) Stock Option Plans. Each stock option granted by the Company under the Company’s stock option plan was granted (i) in
accordance with the terms of the Company’s stock option plan and (ii) with an exercise price at least equal to the fair market value of
the Common Stock on the date such stock option would be considered granted under GAAP and applicable law. No stock option granted
under the Company’s stock option plan has been backdated. The Company has not knowingly granted, and there is no and has been no
Company policy or practice to knowingly grant, stock options prior to, or otherwise knowingly coordinate the grant of stock options with,
the release or other public announcement of material information regarding the Company or its Subsidiaries or their financial results or
prospects.

(ee) Office of Foreign Assets Control Neither the Company nor any of its Subsidiaries, nor to the knowledge of the Company
any of the directors, officers or employees, agents, affiliates or representatives of the Company or its Subsidiaries, is an individual or
entity that is, or is owned or controlled by an individual or entity that is: (i) the subject of any sanctions administered or enforced by
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the U.S. Department of Treasury’s Office of Foreign Assets Control, the United Nations Security Council, the European Union, Her
Majesty’s Treasury, or other relevant sanctions authority (collectively, “Sanctions™), nor (ii) located, organized or resident in a country
or territory that is the subject of Sanctions (including, without limitation, the Balkans, Belarus, Burma/Myanmar, Cote D’Ivoire, Cuba,
Democratic Republic of Congo, Iran, Iraq, Liberia, Libya, North Korea, Sudan, Syria, Venezuela and Zimbabwe). Neither the Company
nor any of its Subsidiaries will, directly or indirectly, use the proceeds of the transactions contemplated hereby, or lend, contribute or
otherwise make available such proceeds to any Subsidiary, joint venture partner or other individual or entity: (i) to fund or facilitate any
activities or business of or with any individual or entity or in any country or territory that, at the time of such funding or facilitation, is
the subject of Sanctions or (ii) in any other manner that will result in a violation of Sanctions by any individual or entity (including any
individual or entity participating in the transactions contemplated hereby, whether as underwriter, advisor, investor or otherwise). For the
past five years, neither the Company nor any of its Subsidiaries has knowingly engaged in, and is not now knowingly engaged in, any
dealings or transactions with any individual or entity, or in any country or territory, that at the time of the dealing or transaction is or was
the subject of Sanctions.

(ff) U.S. Real Property Holding Corporation. The Company is not and has never been a U.S. real property holding corporation
within the meaning of Section 897 of the Internal Revenue Code of 1986, as amended.

(gg) Bank Holding Company Act. Neither the Company nor any of its Subsidiaries or affiliates is subject to the Bank Holding
Company Act of 1956, as amended (the “BHCA”) and to regulation by the Board of Governors of the Federal Reserve System (the
“Federal Reserve”). Neither the Company nor any of its Subsidiaries or affiliates owns or controls, directly or indirectly, five percent
(5%) or more of the outstanding shares of any class of voting securities or twenty-five percent (25%) or more of the total equity of a bank
or any entity that is subject to the BHCA and to regulation by the Federal Reserve. Neither the Company nor any of its Subsidiaries or
affiliates exercises a controlling influence over the management or policies of a bank or any entity that is subject to the BHCA and to
regulation by the Federal Reserve.

-20-

(hh) Money Laundering. The operations of the Company and the Subsidiaries are and have been conducted at all times in
compliance with applicable financial recordkeeping and reporting requirements and the money laundering statutes and the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any applicable
governmental agency, including, without limitation, Title 18 U.S. Code section 1956 and 1957, the Patriot Act, the Bank Secrecy Act, and
international anti-money laundering principles or procedures by an intergovernmental group or organization, such as the Financial Action
Task Force on Money Laundering, of which the United States is a member and with which designation the United States representative to
the group or organization continues to concur, all as amended, and any Executive order, directive or regulation pursuant to the authority
of any of the foregoing, or any orders or licenses issued thereunder (collectively, the “Money Laundering Laws”), and no action, suit
or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its
Subsidiaries with respect to the Money Laundering Laws is pending or, to the knowledge of the Company, threatened.

(i1) Board of Directors. The qualifications of the persons serving as board members and the overall composition of the Board of
Directors of the Company comply with the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder applicable to the Company
and the rules of the Principal Market. At least one member of the Company’s Board of Directors qualifies as a “financial expert” as such
term is defined under the Sarbanes-Oxley Act of 2002 and the rules promulgated thereunder and the rules of the Principal Market. In
addition, at least a majority of the persons serving on the Company’s Board of Directors qualify as “independent” as defined under the
rules of the Principal Market.

(jj) Benefit Plans; Labor Matters. Each benefit and compensation plan, agreement, policy and arrangement that is maintained,
administered or contributed to by the Company for current or former employees or directors of, or independent contractors with respect
to, the Company has been maintained in compliance with its terms and the requirements of any applicable statutes, orders, rules and
regulations, and the Company has complied in all material respects with all applicable statutes, orders, rules and regulations in regard
to such plans, agreements, policies and arrangements. Since December 31, 2019, each stock option granted under any equity incentive
plan of the Company (each, a “Stock Plan”) was granted with a per share exercise price no less than the market price per common share
on the grant date of such option in accordance with the rules of the Principal Market, and no such grant involved any “back-dating,” or
similar practice with respect to the effective date of such grant; each such option (i) was granted in compliance in all material respects
with Applicable Laws and with the applicable Stock Plan(s), (ii) was duly approved by the Board of Directors or a duly authorized
committee thereof, and (iii) has been properly accounted for in the Company’s financial statements and disclosed, to the extent required,
in the Company’s filings or submissions with the SEC, and the Principal Market. No labor problem or dispute with the employees of
the Company exists or is threatened or imminent, and the Company is not aware of any existing or imminent labor disturbance by the
employees of any of its principal suppliers or contractors, that would have a Material Adverse Effect.
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(kk) Information Technology. The Company’s and the Subsidiaries’ information technology assets and equipment, computers,
systems, networks, hardware, software, websites, applications, and databases (collectively, “IT Systems™) operate and perform in all
material respects as required in connection with the operation of the business of the Company and the Subsidiaries as currently conducted.
The Company, and the Subsidiaries maintain commercially reasonable controls, policies, procedures, and safeguards to maintain and
protect their material confidential information and the integrity, continuous operation, redundancy and security of all IT Systems and
all personal, personally identifiable, sensitive, confidential or regulated data (“Personal Data”) processed and stored thereon, and to the
knowledge of the Company, there have been no breaches, incidents, violations, outages, compromises or unauthorized uses of or accesses
to same, except for those that have been remedied without material cost or liability or the duty to notify any other person, nor any
incidents under internal review or investigations relating to the same. The Company and the Subsidiaries are presently in compliance
in all material respects with all applicable laws or statutes and all applicable judgments, orders, rules and regulations of any court or
arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating to the privacy and security of IT
Systems and Personal Data and to the protection of such IT Systems and Personal Data from unauthorized use, access, misappropriation
or modification, except for any such noncompliance that would not have a Material Adverse Effect.
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(11) Outbreak. Except as disclosed in the SEC Documents and as mandated by or in conformity with the recommendations of a
Governmental Authority, there has been no closure, suspension or disruption to, the operations or workforce productivity of the Company
or any Subsidiary as a result of the COVID-19 pandemic and, except as disclosed in the SEC Documents, any such government mandates
have not materially affected the Company or any Subsidiary. The Company has been monitoring the COVID-19 pandemic and the
potential impact on all of its operations and has put in place measures it considers reasonable and in accordance with the recommendations
of Governmental Authorities to ensure the wellness of all of its employees and surrounding communities where the Company and the
Subsidiaries operate while continuing to operate. Without limiting the generality of the foregoing, since January 1, 2020, Company
and its Subsidiaries have taken all steps reasonable in the circumstances to protect the health and safety of its employees, including
implementing and enforcing policies and procedures to ensure compliance with COVID-19 measures mandated by any Governmental
Authority, including rules relating to social distancing, the use of face masks or personal protective equipment, and a limitation on
activities that may increase the risk of transmission of COVID-19.

(mm) No Disqualification Events. None of the Company, any of its predecessors, any affiliated issuer, any director, executive
officer, other officer of the Company participating in the offering contemplated hereby, any beneficial owner of 20% or more of the
Company’s outstanding voting equity securities, calculated on the basis of voting power, nor any promoter (as that term is defined in
Rule 405 under the Securities Act) connected with the Company in any capacity at the time of sale (each, an “Issuer Covered Person”)
is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act (a “Disqualification
Event”), except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3) under the Securities Act. The Company has exercised
reasonable care to determine whether any Issuer Covered Person is subject to a Disqualification Event.

5. COVENANTS.

(a) Filing of Current Report and Registration Statement. The Company agrees that it shall, within the time required under the
Exchange Act, file with the SEC a report on Form 8-K relating to the transactions contemplated by, and describing the material terms
and conditions of, the Transaction Documents (the “Current Report”). The Company shall also file with the SEC, within twenty (20)
Business Days from the date hereof, a new registration statement (the “Registration Statement™) covering only the resale of the Purchase
Shares and all of the Commitment Shares, in accordance with the terms of the Registration Rights Agreement between the Company and
the Investor, dated as of the date hereof (the “Registration Rights Agreement”). The Company shall permit the Investor to review and
comment upon (1) the final pre-filing draft version of the Current Report at least two (2) Business Days prior to its filing with the SEC,
and the Company shall give due consideration to all such comments. The Investor shall use its reasonable best efforts to comment upon
the Current Report within one (1) Business Day from the date the Investor receives the final versions thereof from the Company. The
Investor shall cooperate with the Company as reasonably requested by the Company in connection with the preparation and filing of the
Current Report with the SEC.

(b) Blue Sky. The Company shall take all such action, if any, as is reasonably necessary in order to obtain an exemption for or
to register or qualify (i) the issuance of the Commitment Shares and the sale of the Purchase Shares to the Investor under this Agreement
and (ii) any subsequent resale of all Commitment Shares and all Purchase Shares by the Investor, in each case, under applicable securities
or “Blue Sky” laws of the states of the United States in such states as is reasonably requested by the Investor from time to time, and shall
provide evidence of any such action so taken to the Investor.
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(c) Listing/DTC. The Company shall promptly secure the listing of all of the Purchase Shares and Commitment Shares to be
issued to the Investor hereunder on the Principal Market (subject to official notice of issuance) and upon each other national securities
exchange or automated quotation system, if any, upon which the Common Stock is then listed, and shall use commercially reasonable
efforts to maintain, so long as any shares of Common Stock shall be so listed, such listing of all such Securities from time to time issuable
hereunder. The Company shall use commercially reasonable efforts to maintain the listing of the Common Stock on the Principal Market
and shall comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules and regulations of
the Principal Market. Neither the Company nor any of its Subsidiaries shall take any action that would reasonably be expected to result
in the delisting or suspension of the Common Stock on the Principal Market. The Company shall promptly, and in no event later than the
following Business Day, provide to the Investor copies of any notices it receives from any Person regarding the continued eligibility of
the Common Stock for listing on the Principal Market; provided, however, that the Company shall not be required to provide the Investor
copies of any such notice that the Company reasonably believes constitutes material non-public information and the Company would not
be required to publicly disclose such notice in any report or statement filed with the SEC and under the Exchange Act or the Securities
Act. The Company shall pay all fees and expenses in connection with satisfying its obligations under this Section 5(c). The Company
shall take all action necessary to ensure that its Common Stock can be transferred electronically as DWAC Shares.

(d) Prohibition of Short Sales and Hedging Transactions. The Investor agrees that beginning on the date of this Agreement and
ending on the date of termination of this Agreement as provided in Section 11, the Investor and its agents, representatives and affiliates
shall not in any manner whatsoever enter into or effect, directly or indirectly, any (i) “short sale” (as such term is defined in Rule 200
of Regulation SHO of the Exchange Act) of the Common Stock or (ii) hedging transaction, which establishes a net short position with
respect to the Common Stock.

(e) Issuance of Commitment Shares. In consideration for the Investor’s execution and delivery of this Agreement, the Company
shall cause to be issued to the Investor a total of 405,953 shares of Common Stock (the “Commitment Shares™) immediately upon the
execution of this Agreement and shall deliver to the Transfer Agent the Irrevocable Transfer Agent Instructions with respect to the
issuance of such Commitment Shares. For the avoidance of doubt, all of the Commitment Shares shall be fully earned as of the date of this
Agreement, whether or not the Commencement shall occur or any Purchase Shares are purchased by the Investor under this Agreement
and irrespective of any subsequent termination of this Agreement.

(f) Due Diligence; Non-Public Information. The Investor shall have the right, from time to time as the Investor may reasonably
deem appropriate and upon reasonable advance notice to the Company, to perform reasonable due diligence on the Company during
normal business hours. The Company and its officers and employees shall provide information and reasonably cooperate with the Investor
in connection with any reasonable request by the Investor related to the Investor’s due diligence of the Company. Each party hereto agrees
not to disclose any Confidential Information of the other party to any third party and shall not use the Confidential Information for any
purpose other than in connection with, or in furtherance of, the transactions contemplated hereby. Each party hereto acknowledges that the
Confidential Information shall remain the property of the disclosing party and agrees that it shall take all reasonable measures to protect
the secrecy of any Confidential Information disclosed by the other party. The Company confirms that neither it nor any other Person
acting on its behalf shall provide the Investor or its agents or counsel with any information that constitutes or might constitute material,
non-public information, unless a simultaneous public announcement thereof is made by the Company in the manner contemplated by
Regulation FD. In the event of a breach of the foregoing covenant by the Company or any Person acting on its behalf (as determined in the
reasonable good faith judgment of the Investor), in addition to any other remedy provided herein or in the other Transaction Documents,
if the Investor is holding any Securities at the time of the disclosure of material, non-public information, the Investor shall have the right
to make a public disclosure, in the form of a press release, public advertisement or otherwise, of such material, non-public information
without the prior approval by the Company; provided the Investor shall have first provided notice to the Company that it believes it has
received information that constitutes material, non-public information, the Company shall have at least 24 hours to publicly disclose such
material, non-public information prior to any such disclosure by the Investor, the Company shall have failed to demonstrate to the Investor
in writing within such time period that such information does not constitute material, non-public information, and the Company shall
have failed to publicly disclose such material, non-public information within such time period. The Investor shall not have any liability
to the Company, any of its Subsidiaries, or any of their respective directors, officers, employees, stockholders or agents, for any such
disclosure. The Company understands and confirms that the Investor shall be relying on the foregoing covenants in effecting transactions
in securities of the Company.
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(g) Purchase Records. The Investor and the Company shall each maintain records showing the remaining Available Amount
at any given time and the dates and Purchase Amounts for each Regular Purchase, Accelerated Purchase and Additional Accelerated
Purchase or shall use such other method, reasonably satisfactory to the Investor and the Company.

(h) Taxes. The Company shall pay any and all transfer, stamp or similar taxes that may be payable with respect to the issuance
and delivery of any shares of Common Stock to the Investor made under this Agreement.

(1) Use of Proceeds. The Company will use the net proceeds from the offering as described in the Registration Statement or the
SEC Documents.

(j) Other Transactions. The Company shall not enter into, announce or recommend to its stockholders any agreement, plan,
arrangement or transaction in or of which the terms thereof would restrict, materially delay, conflict with or impair the ability or right of
the Company to perform its obligations under the Transaction Documents, including, without limitation, the obligation of the Company
to deliver the Purchase Shares and the Commitment Shares to the Investor in accordance with the terms of the Transaction Documents.

(k) Integration. From and after the date of this Agreement, neither the Company, nor or any of its affiliates will, and the Company
shall use its reasonable best efforts to ensure that no Person acting on their behalf will, directly or indirectly, make any offers or sales of
any security or solicit any offers to buy any security, under circumstances that would (i) require registration of the offer and sale by the
Company to the Investor of any of the Securities under the Securities Act, or (ii) cause this offering of the Securities by the Company to
the Investor to be integrated with other offerings by the Company in a manner that would require stockholder approval pursuant to the
rules of the Principal Market on which any of the securities of the Company are listed or designated, unless in the case of this clause (ii),
stockholder approval is obtained before the closing of such subsequent transaction in accordance with the rules of such Principal Market.

(1) Limitation on Similar Transactions. From and after the date of this Agreement until the later of (i) the 18-month anniversary
of the date of the Commencement Date and (ii) 6-month anniversary of the date of termination of this Agreement, the Company shall
be prohibited from effecting or entering into an agreement to effect any issuance by the Company or any of its Subsidiaries of Common
Stock or Common Stock Equivalents (or a combination of units thereof) involving a Variable Rate Transaction, other than in connection
with an Exempt Issuance. The Investor shall be entitled to obtain injunctive relief against the Company and its Subsidiaries to preclude
any such issuance, which remedy shall be in addition to any right to collect damages, without the necessity of showing economic loss and
without any bond or other security being required. “Common Stock Equivalents” means any securities of the Company or its Subsidiaries
which entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, rights,
options, warrants or other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the
holder thereof to receive, Common Stock. “Variable Rate Transaction” means an “equity line of credit” or substantially similar transaction
whereby an investor is irrevocably bound to purchase securities over a period of time from the Company at a price based on the market
price of the Company’s Common Stock at the time of each such purchase. “Exempt Issuance” means the issuance of (a) Common Stock,
options or other equity incentive awards to employees, officers, directors or vendors of the Company pursuant to any equity incentive
plan or stock purchase plan duly adopted for such purpose, by the Board of Directors of the Company or a majority of the members
of a committee of directors established for such purpose, (b) (1) any Securities issued to the Investor pursuant to this Agreement, (2)
any securities issued upon the exercise or exchange of or conversion of any shares of Common Stock or Common Stock Equivalents
held by the Investor at any time, (3) shares of Common Stock, Common Stock Equivalents or other securities issued to the Investor
pursuant to any other existing or future contract, agreement or arrangement between the Company and the Investor, or (4) any securities
issued upon the exercise or exchange of or conversion of any Common Stock Equivalents issued and outstanding on the date of this
Agreement, provided that such securities referred to in this clause (4) have not been amended since the date of this Agreement to increase
the number of such securities or to decrease the exercise price, exchange price or conversion price of such securities, (c) securities
issued pursuant to acquisitions, divestitures, licenses, partnerships, collaborations or strategic transactions approved by the Board of
Directors or a majority of the members of a committee of directors established for such purpose, which acquisitions, divestitures, licenses,
partnerships, collaborations or strategic transactions can have a Variable Rate Transaction component, provided that any such issuance
shall only be to a Person (or to the equity holders of a Person) which is, itself or through its subsidiaries, an operating company or
an asset in a business synergistic with the business of the Company and shall provide to the Company additional benefits in addition
to the investment of funds, but shall not include a transaction in which the Company is issuing securities primarily for the purpose of
raising capital or to an entity whose primary business is investing in securities, or (d) Common Stock issued pursuant to an “at-the-
market offering” by the Company exclusively through one or more registered broker-dealers acting primarily as agent(s) of the Company
pursuant to a written equity distribution or sales agreement between the Company and such registered broker-dealer(s).

24-

6. TRANSFER AGENT INSTRUCTIONS.
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(a) On the date of this Agreement, the Company shall issue irrevocable instructions to the Transfer Agent substantially in the
form attached hereto as Exhibit D to issue the Commitment Shares in accordance with the terms of this Agreement (the “Irrevocable
Transfer Agent Instructions™). The certificate(s) or book-entry statement(s) representing the Commitment Shares, except as set forth
below, shall bear the following restrictive legend (the “Restrictive Legend”):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, UNLESS SOLD PURSUANT TO: (1) RULE 144 UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (2) AN OPINION OF HOLDER’S COUNSEL, IN A
CUSTOMARY FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR APPLICABLE
STATE SECURITIES LAWS.

(b) On the earlier of (i) the Commencement Date and (ii) such time that the Investor shall request, provided all conditions of
Rule 144 under the Securities Act are met, the Company shall, no later than one (1) Business Day following the delivery by the Investor
to the Company or the Transfer Agent of one or more legended certificates or book-entry statements representing the Commitment
Shares (which certificates or book-entry statements the Investor shall promptly deliver on or prior to the first to occur of the events
described in clauses (i) and (ii) of this sentence), as directed by the Investor, issue and deliver (or cause to be issued and delivered)
to the Investor, as requested by the Investor, either: (A) a certificate or book-entry statement representing such Commitment Shares
that is free from all restrictive and other legends or (B) a number of shares of Common Stock equal to the number of Commitment
Shares represented by the certificate(s) or book-entry statement(s) so delivered by the Investor as DWAC Shares. The Company shall
take all actions to carry out the intent and accomplish the purposes of the immediately preceding sentence, including, without limitation,
delivering all such legal opinions, consents, certificates, resolutions and instructions to the Transfer Agent, and any successor transfer
agent of the Company, as may be requested from time to time by the Investor or necessary or desirable to carry out the intent and
accomplish the purposes of the immediately preceding sentence. On the Commencement Date, the Company shall issue to the Transfer
Agent, and any subsequent transfer agent, (i) irrevocable instructions in the form substantially similar to those used by the Investor
in substantially similar transactions (the “Commencement Irrevocable Transfer Agent Instructions™) and (ii) the notice of effectiveness
of the Registration Statement in the form attached as an exhibit to the Registration Rights Agreement (the “Notice of Effectiveness
of Registration Statement”), in each case to issue the Commitment Shares and the Purchase Shares in accordance with the terms of
this Agreement and the Registration Rights Agreement. All Purchase Shares and Commitment Shares to be issued from and after
Commencement to or for the benefit of the Investor pursuant to this Agreement shall be issued only as DWAC Shares. The Company
represents and warrants to the Investor that, while this Agreement is effective, no instruction other than the Commencement Irrevocable
Transfer Agent Instructions and the Notice of Effectiveness of Registration Statement referred to in this Section 6(b) will be given by the
Company to the Transfer Agent with respect to the Purchase Shares or the Commitment Shares from and after Commencement, and the
Purchase Shares and the Commitment Shares covered by the Registration Statement shall otherwise be freely transferable on the books
and records of the Company. If the Investor effects a sale, assignment or transfer of the Purchase Shares, the Company shall permit the
transfer and shall promptly instruct the Transfer Agent (and any subsequent transfer agent) to issue DWAC Shares in such name and in
such denominations as specified by the Investor to effect such sale, transfer or assignment. The Company acknowledges that a breach by
it of its obligations hereunder will cause irreparable harm to the Investor. Accordingly, the Company acknowledges that the remedy at
law for a breach of its obligations under this Section 6 will be inadequate and agrees, in the event of a breach or threatened breach by
the Company of the provisions of this Section 6, that the Investor shall be entitled, in addition to all other available remedies, to an order
and/or injunction restraining any breach and requiring immediate issuance and transfer, without the necessity of showing economic loss
and without any bond or other security being required. The Company agrees that if the Company fails to fully comply with the provisions
of this Section 6(b) within five (5) Business Days of the Investor providing the deliveries referred to above, the Company shall, at the
Investor’s written instruction, purchase such shares of Common Stock containing the restrictive legend from the Investor at the greater of
the (i) purchase price paid for such shares of Common Stock (as applicable) and (ii) the Closing Sale Price of the Common Stock on the
date of the Investor’s written instruction.
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7. CONDITIONS TO THE COMPANY’S RIGHT TO COMMENCE SALES OF SHARES OF COMMON STOCK.

The right of the Company hereunder to commence sales of the Purchase Shares on the Commencement Date is subject to the
satisfaction of each of the following conditions:
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(a) The Investor shall have executed each of the Transaction Documents and delivered the same to the Company;

(b) The Registration Statement covering the resale of the Purchase Shares and all of the Commitment Shares shall have been
declared effective under the Securities Act by the SEC, and no stop order with respect to the Registration Statement shall be pending or
threatened by the SEC; and

(c) The representations and warranties of the Investor shall be true and correct in all material respects as of the date hereof and
as of the Commencement Date as though made at that time.

8. CONDITIONS TO THE INVESTOR’S OBLIGATION TO PURCHASE SHARES OF COMMON STOCK.

The obligation of the Investor to buy Purchase Shares under this Agreement is subject to the satisfaction of each of the following
conditions on or prior to the Commencement Date and, once such conditions have been initially satisfied, there shall not be any ongoing
obligation to satisfy such conditions after the Commencement has occurred:

(a) The Company shall have executed each of the Transaction Documents and delivered the same to the Investor;

(b) The Company shall have issued or caused to be issued to the Investor (i) one or more certificates or book-entry statements
representing the Commitment Shares free from all restrictive and other legends or (ii) a number of shares of Common Stock equal to the
number of Commitment Shares as DWAC Shares, in each case in accordance with Section 6(b);

(c) The Common Stock shall be listed or quoted on the Principal Market, subject only to customary listing conditions, trading
in the Common Stock shall not have been within the last 365 days suspended by the SEC, the Principal Market, and all Securities to
be issued by the Company to the Investor pursuant to this Agreement shall have been approved for listing or quotation on the Principal
Market in accordance with the applicable rules and regulations of the Principal Market, subject only to official notice of issuance and any
standard listing conditions for transactions of this nature;

(d) The Investor shall have received the opinions and negative assurances of the Company’s counsel, dated as of the
Commencement Date, substantially in the forms heretofore agreed by the parties hereto;
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(e) The representations and warranties of the Company shall be true and correct in all material respects (except to the extent
that any of such representations and warranties is already qualified as to materiality in Section 4 above, in which case, the portion of
such representations and warranties so qualified shall be true and correct without further qualification) as of the date hereof and as of
the Commencement Date as though made at that time (except for representations and warranties that speak as of a specific date, which
shall be true and correct as of such date) and the Company shall have performed, satisfied and complied with the covenants, agreements
and conditions required by the Transaction Documents to be performed, satisfied or complied with by the Company at or prior to the
Commencement Date. The Investor shall have received a certificate, executed by the CEO, President or CFO of the Company, dated as
of the Commencement Date, to the foregoing effect in the form attached hereto as Exhibit A;

(f) The Board of Directors of the Company shall have adopted resolutions in substantially the form attached hereto as Exhibit B
which shall be in full force and effect without any amendment or supplement thereto as of the Commencement Date;

(g) As of the Commencement Date, the Company shall have reserved out of its authorized and unissued Common Stock, solely
for the purpose of effecting purchases of Purchase Shares hereunder, 5,390,780 shares of Common Stock;

(h) The Commencement Irrevocable Transfer Agent Instructions and the Notice of Effectiveness of Registration Statement each
shall have been delivered to and acknowledged in writing by the Company and the Company’s Transfer Agent (or any successor transfer
agent);

(1) The Company shall have delivered to the Investor a certificate evidencing the incorporation and good standing of the
Company in the State of Delaware issued by the Secretary of State of the State of Delaware as of a date within ten (10) Business Days of
the Commencement Date;
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(j) The Company shall have delivered to the Investor a certified copy of the Certificate of Incorporation as certified by the
Secretary of State of the State of Delaware within ten (10) Business Days of the Commencement Date;

(k) The Company shall have delivered to the Investor a secretary’s certificate executed by the Secretary of the Company, dated
as of the Commencement Date, in the form attached hereto as Exhibit C;

(1) The Registration Statement covering the resale of the Purchase Shares and all of the Commitment Shares shall have been
declared effective under the Securities Act by the SEC, and no stop order with respect to the Registration Statement shall be pending or
threatened by the SEC. The Company shall have prepared and filed with the SEC, not later than one (1) Business Day after the effective
date of the Registration Statement, a final and complete prospectus (the preliminary form of which shall be included in the Registration
Statement) and shall have delivered to the Investor a true and complete copy thereof. Such prospectus shall be current and available for
the resale by the Investor of all of the Securities covered thereby. The Current Report shall have been filed with the SEC as required
pursuant to Section 5(a). All reports, schedules, registrations, forms, statements, information and other documents required to have been
filed by the Company with the SEC at or prior to the Commencement Date pursuant to the reporting requirements of the Exchange Act
shall have been filed with the SEC within the applicable time periods prescribed for such filings under the Exchange Act;

(m) No Event of Default has occurred, or any event which, after notice and/or lapse of time, would become an Event of Default
has occurred;

(n) All federal, state and local governmental laws, rules and regulations applicable to the transactions contemplated by the
Transaction Documents and necessary for the execution, delivery and performance of the Transaction Documents and the consummation
of the transactions contemplated thereby in accordance with the terms thereof shall have been complied with, and all consents,
authorizations and orders of, and all filings and registrations with, all federal, state and local courts or governmental agencies and all
federal, state and local regulatory or self-regulatory agencies necessary for the execution, delivery and performance of the Transaction
Documents and the consummation of the transactions contemplated thereby in accordance with the terms thereof shall have been obtained
or made, including, without limitation, in each case those required under the Securities Act, the Exchange Act, applicable state securities
or “Blue Sky” laws or applicable rules and regulations of the Principal Market, or otherwise required by the SEC, the Principal Market
or any state securities regulators;
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(o) No statute, regulation, order, decree, writ, ruling or injunction shall have been enacted, entered, promulgated, threatened or
endorsed by any federal, state or local court or governmental authority of competent jurisdiction which prohibits the consummation of or
which would materially modify or delay any of the transactions contemplated by the Transaction Documents; and

(p) No action, suit or proceeding before any federal, state, local or foreign arbitrator or any court or governmental authority of
competent jurisdiction shall have been commenced or threatened, and no inquiry or investigation by any federal, state, local or foreign
governmental authority of competent jurisdiction shall have been commenced or threatened, against the Company, or any of the officers,
directors or affiliates of the Company, seeking to restrain, prevent or change the transactions contemplated by the Transaction Documents,
or seeking material damages in connection with such transactions.

9. INDEMNIFICATION.

In consideration of the Investor’s execution and delivery of the Transaction Documents and acquiring the Securities hereunder
and in addition to all of the Company’s other obligations under the Transaction Documents, the Company shall defend, protect, indemnify
and hold harmless the Investor and all of its affiliates, stockholders, members, officers, directors, employees and direct or indirect
investors and any of the foregoing Person’s agents or other representatives (including, without limitation, those retained in connection
with the transactions contemplated by this Agreement) (collectively, the “Indemnitees”) from and against any and all actions, causes
of action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of
whether any such Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable attorneys’
fees and disbursements (the “Indemnified Liabilities”), incurred by any Indemnitee as a result of, or arising out of, or relating to (a)
any misrepresentation or breach of any representation or warranty made by the Company in the Transaction Documents or any other
certificate, instrument or document contemplated hereby or thereby, (b) any breach of any covenant, agreement or obligation of the
Company contained in the Transaction Documents or any other certificate, instrument or document contemplated hereby or thereby, or
(c) any cause of action, suit or claim brought or made against such Indemnitee and arising out of or resulting from the execution, delivery,
performance or enforcement of the Transaction Documents or any other certificate, instrument or document contemplated hereby or
thereby, other than, in the case of clause (c), with respect to Indemnified Liabilities which directly and primarily result from the fraud,
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gross negligence or willful misconduct of an Indemnitee. The indemnity in this Section 9 shall not apply to amounts paid in settlement
of any claim if such settlement is effected without the prior written consent of the Company, which consent shall not be unreasonably
withheld, conditioned or delayed. To the extent that the foregoing undertaking by the Company may be unenforceable for any reason,
the Company shall make the maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities which is
permissible under applicable law. Payment under this indemnification shall be made within thirty (30) days from the date Investor makes
written request for it. A certificate containing reasonable detail as to the amount of such indemnification submitted to the Company
by Investor shall be conclusive evidence, absent manifest error, of the amount due from the Company to Investor. If any action shall
be brought against any Indemnitee in respect of which indemnity may be sought pursuant to this Agreement, such Indemnitee shall
promptly notify the Company in writing, and the Company shall have the right to assume the defense thereof with counsel of its own
choosing reasonably acceptable to the Indemnitee. Any Indemnitee shall have the right to employ separate counsel in any such action
and participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnitee, except to the
extent that (i) the employment thereof has been specifically authorized by the Company in writing, (ii) the Company has failed after a
reasonable period of time to assume such defense and to employ counsel or (iii) in such action there is, in the reasonable opinion of such
separate counsel, a material conflict on any material issue between the position of the Company and the position of such Indemnitee, in
which case the Company shall be responsible for the reasonable fees and expenses of no more than one such separate counsel.
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10. EVENTS OF DEFAULT.
An “Event of Default” shall be deemed to have occurred at any time as any of the following events occurs:

(a) the effectiveness of a registration statement registering the resale of the Securities lapses for any reason (including, without
limitation, the issuance of a stop order or similar order) or such registration statement (or the prospectus forming a part thereof) is
unavailable to the Investor for resale of any or all of the Securities to be issued to the Investor under the Transaction Documents, and
such lapse or unavailability continues for a period of ten (10) consecutive Business Days or for more than an aggregate of thirty (30)
Business Days in any 365-day period, but excluding a lapse or unavailability where (i) the Company terminates a registration statement
after the Investor has confirmed in writing that all of the Securities covered thereby have been resold or (ii) the Company supersedes
one registration statement with another registration statement, including (without limitation) by terminating a prior registration statement
when it is effectively replaced with a new registration statement covering Securities (provided in the case of this clause (ii) that all of
the Securities covered by the superseded (or terminated) registration statement that have not theretofore been resold are included in the
superseding (or new) registration statement);

(b) the suspension of the Common Stock from trading on the Principal Market for a period of one (1) Business Day, provided
that the Company may not direct the Investor to purchase any shares of Common Stock during any such suspension;

(c) the delisting of the Common Stock from The Nasdaq Capital Market, provided, however, that the Common Stock is not
immediately thereafter trading on the New York Stock Exchange, The Nasdaq Global Market, The Nasdaq Global Select Market, the
NYSE American, the NYSE Arca, the OTC Bulletin Board or OTC Markets (or nationally recognized successor to any of the foregoing);

(d) the failure for any reason by the Transfer Agent to issue Purchase Shares to the Investor within two (2) Business Days after
the Purchase Date, Accelerated Purchase Date or Additional Accelerated Purchase Date, as applicable, on which the Investor is entitled
to receive such Purchase Shares;

(e) the Company breaches any representation, warranty, covenant or other term or condition under any Transaction Document if
such breach would reasonably be expected to have a Material Adverse Effect and except, in the case of a breach of a covenant which is
reasonably curable, only if such breach continues for a period of at least five (5) Business Days;

(f) if any Person commences a proceeding against the Company pursuant to or within the meaning of any Bankruptcy Law;
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(g) if the Company, pursuant to or within the meaning of any Bankruptcy Law, (i) commences a voluntary case, (ii) consents
to the entry of an order for relief against it in an involuntary case, (iii) consents to the appointment of a Custodian of it or for all or
substantially all of its property, or (iv) makes a general assignment for the benefit of its creditors or is generally unable to pay its debts as
the same become due;
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(h) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that (i) is for relief against the
Company in an involuntary case, (ii) appoints a Custodian of the Company or for all or substantially all of its property, or (iii) orders the
liquidation of the Company or any Subsidiary;

(i) if at any time the Company is not eligible to transfer its Common Stock electronically as DWAC Shares; or

(j) if at any time after the Commencement Date, the Exchange Cap is reached (to the extent such Exchange Cap is applicable
pursuant to Section 2(e) hereof), and the stockholder approval referred to in Section 2(e)(i) has not been obtained in accordance with the
applicable rules of The Nasdaq Stock Market.

In addition to any other rights and remedies under applicable law and this Agreement, so long as an Event of Default has occurred and
is continuing, or if any event which, after notice and/or lapse of time, would reasonably be expected to become an Event of Default has
occurred and is continuing, the Company shall not deliver to the Investor any Regular Purchase Notice, Accelerated Purchase Notice or
Additional Accelerated Purchase Notice.

11. TERMINATION
This Agreement may be terminated only as follows:

(a) If pursuant to or within the meaning of any Bankruptcy Law, the Company commences a voluntary case or any Person
commences a proceeding against the Company which is not discharged within 90 days, a Custodian is appointed for the Company or for
all or substantially all of its property, or the Company makes a general assignment for the benefit of its creditors (any of which would
be an Event of Default as described in Sections 10(f), 10(g) and 10(h) hereof), this Agreement shall automatically terminate without any
liability or payment to the Company (except as set forth below) without further action or notice by any Person.

(b) In the event that (i) the Company fails to file the Registration Statement with the SEC within the period specified in Section
5(a) hereof in accordance with the terms of the Registration Rights Agreement or (ii) the Commencement shall not have occurred on or
before July 31, 2022, due to the failure to satisfy the conditions set forth in Sections 7 and 8 above with respect to the Commencement,
then, in the case of clause (i) above, this Agreement may be terminated by the Investor at any time prior to the filing of the Registration
Statement and, in the case of clause (ii) above, this Agreement may be terminated by either party at the close of business on July 31, 2022
or thereafter, in each case without liability of such party to the other party (except as set forth below); provided, however, that the right
to terminate this Agreement under this Section 11(b) shall not be available to any party if such party is then in breach of any covenant or
agreement contained in this Agreement or any representation or warranty of such party contained in this Agreement fails to be true and
correct such that the conditions set forth in Section 7(c) or Section 8(e), as applicable, could not then be satisfied.
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(c) At any time after the Commencement Date, the Company shall have the option to terminate this Agreement for any reason
or for no reason by delivering notice (a “Company Termination Notice”) to the Investor electing to terminate this Agreement without any
liability whatsoever of any party to any other party under this Agreement (except as set forth below). The Company Termination Notice
shall not be effective until one (1) Business Day after it has been received by the Investor.

(d) This Agreement shall automatically terminate on the date that the Company sells and the Investor purchases the full Available
Amount as provided herein, without any action or notice on the part of any party and without any liability whatsoever of any party to any
other party under this Agreement (except as set forth below).

(e) If, for any reason or for no reason, the full Available Amount has not been purchased in accordance with Section 2 of this
Agreement by the Maturity Date, this Agreement shall automatically terminate on the Maturity Date, without any action or notice on the
part of any party and without any liability whatsoever of any party to any other party under this Agreement (except as set forth below).

Except as set forth in Sections 11(a) (in respect of an Event of Default under Sections 10(f), 10(g) and 10(h)), 11(d) and 11(e), any
termination of this Agreement pursuant to this Section 11 shall be effected by written notice from the Company to the Investor, or

the Investor to the Company, as the case may be, setting forth the basis for the termination hereof. The representations and warranties
and covenants of the Company and the Investor contained in Sections 3, 4, 5, and 6 hereof, the indemnification provisions set forth
in Section 9 hereof and the agreements and covenants set forth in Sections 10, 11 and 12 shall survive the execution and delivery
of this Agreement and any termination of this Agreement. No termination of this Agreement shall (i) affect the Company’s or the
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Investor’s rights or obligations under (A) this Agreement with respect to pending Regular Purchases, Accelerated Purchases or Additional
Accelerated Purchases and the Company and the Investor shall complete their respective obligations with respect to any pending
Regular Purchases, Accelerated Purchases and Additional Accelerated Purchases under this Agreement and (B) the Registration Rights
Agreement, which shall survive any such termination, or (ii) be deemed to release the Company or the Investor from any liability for
intentional misrepresentation or willful breach of any of the Transaction Documents.

12. MISCELLANEOUS.

(a) Governing Law; Jurisdiction; Jury Trial. The corporate laws of the State of Delaware shall govern all issues concerning
the relative rights of the Company and its stockholders. All other questions concerning the construction, validity, enforcement and
interpretation of this Agreement, the Registration Rights Agreement and the other Transaction Documents shall be governed by the
internal laws of the State of Illinois, without giving effect to any choice of law or conflict of law provision or rule (whether of the State
of Illinois or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of Illinois.
Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the State of Illinois, County
of Cook, for the adjudication of any dispute hereunder or under the other Transaction Documents or in connection herewith or therewith,
or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit,
action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or proceeding is
brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. Each party hereby irrevocably waives
personal service of process and consents to process being served in any such suit, action or proceeding by mailing a copy thereof to
such party at the address for such notices to it under this Agreement and agrees that such service shall constitute good and sufficient
service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any
manner permitted by law. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES
NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
HEREWITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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(b) Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be considered
one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other
party; provided that a facsimile signature or signature delivered by e-mail in a “.pdf” format data file, including any electronic signature
complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com, www.echosign.adobe.com, etc., shall be considered due
execution and shall be binding upon the signatory thereto with the same force and effect as if the signature were an original signature.

(c) Headings. The headings of this Agreement are for convenience of reference and shall not form part of, or affect the
interpretation of, this Agreement.

(d) Severability. If any provision of this Agreement shall be invalid or unenforceable in any jurisdiction, such invalidity or
unenforceability shall not affect the validity or enforceability of the remainder of this Agreement in that jurisdiction or the validity or
enforceability of any provision of this Agreement in any other jurisdiction.

(e) Entire Agreement. The Transaction Documents supersede all other prior oral or written agreements between the Investor,
the Company, their affiliates and Persons acting on their behalf with respect to the subject matter thereof, and this Agreement, the
other Transaction Documents and the instruments referenced herein contain the entire understanding of the parties with respect to the
matters covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor the Investor makes any
representation, warranty, covenant or undertaking with respect to such matters. The Company acknowledges and agrees that is has not
relied on, in any manner whatsoever, any representations or statements, written or oral, other than as expressly set forth in the Transaction
Documents.

(f) Notices. Any notices, consents or other communications required or permitted to be given under the terms of this Agreement
must be in writing and will be deemed to have been delivered: (i) upon receipt when delivered personally; (ii) upon receipt when sent
by facsimile or email (provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending
party); or (iii) one Business Day after deposit with a nationally recognized overnight delivery service, in each case properly addressed to
the party to receive the same. The addresses for such communications shall be:

If to the Company:
Vyant Bio, Inc.
2 Executive Campus
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2370 State Route 70, Suite 310

Cherry Hill, NJ 08002

Telephone:(201) 479-1357

E-mail:  Andrew.Lafrence@vyantbio.com
Attention: Andrew D.C. LaFrence, CFO

With a copy to (which shall not constitute notice or service of process):
Lowenstein Sandler LLP
One Lowenstein Drive
Roseland, NJ 07068
Telephone:973-597-2564
Facsimile: 973-597-2565
E-mail:  awovsaniker@lowenstein.com
Attention: Alan Wovsaniker, Esq.

If to the Investor:
Lincoln Park Capital Fund, LLC
440 North Wells, Suite 410
Chicago, IL 60654
Telephone:312-822-9300
Facsimile: 312-822-9301
E-mail:  jscheinfeld@lpcfunds.com/jcope@lpctunds.com
Attention: Josh Scheinfeld/Jonathan Cope
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With a copy to (which shall not constitute notice or service of process):
Dorsey & Whitney LLP

51 West 52" Street

New York, NY 10019

Telephone:(212) 415-9214

Facsimile: (212) 953-7201

E-mail:  marsico.anthony@dorsey.com
Attention: Anthony J. Marsico, Esq.

If to the Transfer Agent:
Continental Stock Transfer & Trust Company LLC

17 Battery Place, 8™ Floor

New York, NY 10004
Telephone:212-845-3277

Email: hfarrell@continentalstock.com
Attention: Henry Farrell

or at such other address and/or facsimile number and/or email address and/or to the attention of such other Person as the recipient party
has specified by written notice given to each other party three (3) Business Days prior to the effectiveness of such change. Written
confirmation of receipt (A) given by the recipient of such notice, consent or other communication, (B) mechanically or electronically
generated by the sender’s facsimile machine or email account containing the time, date, and recipient facsimile number or email address,
as applicable, and an image of the first page of such transmission or (C) provided by a nationally recognized overnight delivery service,
shall be rebuttable evidence of personal service, receipt by facsimile or receipt from a nationally recognized overnight delivery service in
accordance with clause (i), (ii) or (iii) above, respectively.

(g) Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns. The Company shall not assign this Agreement or any rights or obligations hereunder without the prior written
consent of the Investor, including by merger or consolidation. The Investor may not assign its rights or obligations under this Agreement.
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(h) No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted
successors and assigns and, except as set forth in Section 9, is not for the benefit of, nor may any provision hereof be enforced by, any
other Person.

-33-

(1) Publicity. The Company shall afford the Investor and its counsel with the opportunity to review and comment upon, shall
consult with the Investor and its counsel on the form and substance of, and shall give due consideration to all such comments from the
Investor or its counsel on, any press release, SEC filing or any other public disclosure by or on behalf of the Company relating to the
Investor, its purchases hereunder or any aspect of the Transaction Documents or the transactions contemplated thereby, not less than 24
hours prior to the issuance, filing or public disclosure thereof; provided, however, that this provision shall not apply to any portion of any
Form 10-K or Form 10-Q that does not relate to the Investor, its purchases hereunder or any aspect of the Transaction Documents or the
transactions contemplated hereby. The Investor must be provided with a final version of any portion of such press release, SEC filing or
other public disclosure relating to the Investor, its purchases hereunder or any aspect of the Transaction Documents or the transactions
contemplated hereby at least 24 hours prior to any release, filing or use by the Company thereof. The Company agrees and acknowledges
that its failure to fully comply with this provision constitutes a Material Adverse Effect.

(j) Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and
shall execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in
order to consummate and make effective, as soon as reasonably possible, the Commencement, and to carry out the intent and accomplish
the purposes of this Agreement and the consummation of the transactions contemplated hereby.

(k) No Financial Advisor, Placement Agent, Broker or Finder. The Company represents and warrants to the Investor that it
has not engaged any financial advisor, placement agent, broker or finder in connection with the transactions contemplated hereby. The
Investor represents and warrants to the Company that it has not engaged any financial advisor, placement agent, broker or finder in
connection with the transactions contemplated hereby. The Company shall be responsible for the payment of any fees or commissions,
if any, of any financial advisor, placement agent, broker or finder relating to or arising out of the transactions contemplated hereby.
The Company shall pay, and hold the Investor harmless against, any liability, loss or expense (including, without limitation, reasonable
attorneys’ fees and out of pocket expenses) arising in connection with any such claim.

(1) No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to
express their mutual intent, and no rules of strict construction will be applied against any party. In addition, each and every reference to
share prices and shares of Common Stock in this Agreement shall be subject to adjustment as provided in this Agreement for reverse and
forward stock splits, stock dividends, stock combinations and other similar transactions of the Common Stock that occur after the date of
this Agreement.

(m) Remedies, Other Obligations, Breaches and Injunctive Relief. The Investor’s remedies provided in this Agreement,
including, without limitation, the Investor’s remedies provided in Section 9, shall be cumulative and in addition to all other remedies
available to the Investor under this Agreement, at law or in equity (including a decree of specific performance and/or other injunctive
relief), no remedy of the Investor contained herein shall be deemed a waiver of compliance with the provisions giving rise to such remedy
and nothing herein shall limit the Investor’s right to pursue actual damages for any failure by the Company to comply with the terms of
this Agreement. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Investor
and that the remedy at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach
or threatened breach, the Investor shall be entitled, in addition to all other available remedies, to an injunction restraining any breach,
without the necessity of showing economic loss and without any bond or other security being required.

(n) Enforcement Costs. If: (i) this Agreement is placed by the Investor in the hands of an attorney for enforcement or is enforced
by the Investor through any legal proceeding; (ii) an attorney is retained to represent the Investor in any bankruptcy, reorganization,
receivership or other proceedings affecting creditors’ rights and involving a claim under this Agreement; or (iii) an attorney is retained
to represent the Investor in any other proceedings whatsoever in connection with this Agreement, then the Company shall pay to the
Investor, as incurred by the Investor, all reasonable costs and expenses including reasonable attorneys’ fees incurred in connection
therewith, in addition to all other amounts due hereunder.

(o) Amendment and Waiver; Failure or Indulgence Not Waiver. No provision of this Agreement may be amended or waived
by the parties from and after the date that is one (1) Business Day immediately preceding the initial filing of the Registration Statement
with the SEC. Subject to the immediately preceding sentence, (i) no provision of this Agreement may be amended other than by a written
instrument signed by both parties hereto and (ii) no provision of this Agreement may be waived other than in a written instrument signed
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by the party against whom enforcement of such waiver is sought. No failure or delay in the exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or
further exercise thereof or of any other right, power or privilege.

** Signature Page Follows **

_34-

IN WITNESS WHEREOF, the Investor and the Company have caused this Agreement to be duly executed as of the date first
written above.

THE COMPANY:
VYANT BIO, INC.

By:  /s/John A. Roberts

Name: John A. Roberts
Title: President and Chief Executive Officer

INVESTOR:

LINCOLN PARK CAPITAL FUND, LLC
BY: LINCOLN PARK CAPITAL, LLC
BY: ROCKLEDGE CAPITAL CORPORATION

By:  /s/Josh Scheinfeld
Name:Josh Scheinfeld
Title: President
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EXHIBITS
Exhibit A Form of Officer’s Certificate
Exhibit B Form of Resolutions of Board of Directors of the Company
Exhibit C Form of Secretary’s Certificate
Exhibit D Form of Letter to Transfer Agent
EXHIBIT A

FORM OF OFFICER’S CERTIFICATE

This Officer’s Certificate (“Certificate”) is being delivered pursuant to Section 8(e) of that certain Purchase Agreement dated
as of March 28, 2022, (“Purchase Agreement”), by and between VYANT BIO, INC., a Delaware corporation (the “Company”), and
LINCOLN PARK CAPITAL FUND, LLC (the “Investor”). Terms used herein and not otherwise defined shall have the meanings
ascribed to them in the Purchase Agreement.

The undersigned, , of the Company, hereby certifies, on behalf of the Company and not in his
individual capacity, as follows:

1.1 am the of the Company and make the statements contained in this Certificate;
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2. The representations and warranties of the Company are true and correct in all material respects (except to the extent
that any of such representations and warranties is already qualified as to materiality in Section 4 of the Purchase Agreement, in
which case, such representations and warranties are true and correct without further qualification) as of the date when made and
as of the Commencement Date as though made at that time (except for representations and warranties that speak as of a specific
date, in which case such representations and warranties are true and correct as of such date);

3. The Company has performed, satisfied and complied in all material respects with covenants, agreements and
conditions required by the Transaction Documents to be performed, satisfied or complied with by the Company at or prior to the
Commencement Date.

4. The Company has not taken any steps, and does not currently expect to take any steps, to seek protection pursuant to
any Bankruptcy Law nor does the Company or any of its Subsidiaries have any knowledge or reason to believe that its creditors
intend to initiate involuntary bankruptcy or insolvency proceedings. The Company is financially solvent and is generally able to
pay its debts as they become due.

IN WITNESS WHEREOF, I have hereunder signed my name on this ___ day of

Name:
Title:

The undersigned as Secretary of VYANT BIO, INC., a Delaware corporation, hereby certifies that is the duly
elected, appointed, qualified and acting of VYANT BIO, INC. and that the signature appearing above is his genuine signature.

Secretary

EXHIBIT B

FORM OF COMPANY RESOLUTIONS
FOR SIGNING PURCHASE AGREEMENT

UNANIMOUS WRITTEN CONSENT OF
VYANT BIO, INC.

In accordance with the corporate laws of the state of Delaware, the undersigned, being all of the directors of VYANT BIO,
INC., a Delaware corporation (the “Corporation”) do hereby consent to and adopt the following resolutions as the action of the Board
of Directors for and on behalf of the Corporation and hereby direct that this Consent be filed with the minutes of the proceedings of the
Board of Directors:

WHEREAS, there has been presented to the Board of Directors of the Corporation a draft of the Purchase Agreement (the
“Purchase Agreement”) by and between the Corporation and Lincoln Park Capital Fund, LLC (“Lincoln Park”), providing for the
purchase by Lincoln Park of up to Fifteen Million Dollars ($15,000,000) of the Corporation’s common stock, par value $0.0001 per share
(the “Common Stock™); and

WHEREAS, after careful consideration of the Purchase Agreement, the documents incident thereto and other factors deemed
relevant by the Board of Directors, the Board of Directors has determined that it is advisable and in the best interests of the Corporation
to engage in the transactions contemplated by the Purchase Agreement, including, but not limited to, the issuance of 405,953 shares of
Common Stock to Lincoln Park as a commitment fee (the “Commitment Shares”) and the sale of shares of Common Stock to Lincoln
Park up to the available amount under the Purchase Agreement (the “Purchase Shares”).

Transaction Documents

NOW, THEREFORE, BE IT RESOLVED, that the transactions described in the Purchase Agreement are hereby approved
and the Company’s Chief Executive Officer and/or Chief Financial Officer (the “Authorized Officers”) are severally authorized to
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execute and deliver the Purchase Agreement, and any other agreements or documents contemplated thereby including, without limitation,
a registration rights agreement (the “Registration Rights Agreement”) providing for the registration of the shares of the Company’s
Common Stock issuable in respect of the Purchase Agreement on behalf of the Corporation, with such amendments, changes, additions
and deletions as the Authorized Officers may deem to be appropriate and approve on behalf of, the Corporation, such approval to be
conclusively evidenced by the signature of an Authorized Officer thereon; and

FURTHER RESOLVED, that the terms and provisions of the Registration Rights Agreement by and among the Corporation and
Lincoln Park are hereby approved and the Authorized Officers are authorized to execute and deliver the Registration Rights Agreement
(pursuant to the terms of the Purchase Agreement), with such amendments, changes, additions and deletions as the Authorized Officer
may deem appropriate and approve on behalf of, the Corporation, such approval to be conclusively evidenced by the signature of an
Authorized Officer thereon; and

FURTHER RESOLVED, that the terms and provisions of the forms of Irrevocable Transfer Agent Instructions and Notice of
Effectiveness of Registration Statement (collectively, the “Instructions”) are hereby approved and the Authorized Officers are authorized
to execute and deliver the Instructions on behalf of the Company in accordance with the Purchase Agreement, with such amendments,
changes, additions and deletions as the Authorized Officers may deem appropriate and approve on behalf of, the Corporation, such
approval to be conclusively evidenced by the signature of an Authorized Officer thereon; and

Execution of Purchase Agreement

FURTHER RESOLVED, that the Corporation be and it hereby is authorized to execute the Purchase Agreement providing for
the purchase of up to Fifteen Million Dollars ($15,000,000) of the Corporation’s common stock; and

Issuance of Common Stock

FURTHER RESOLVED, that the Corporation is hereby authorized to issue to Lincoln Park Capital Fund, LLC, 405,953 shares
of Common Stock as Commitment Shares and that upon issuance of the Commitment Shares pursuant to the Purchase Agreement the
Commitment Shares shall be duly authorized, validly issued, fully paid and nonassessable with no personal liability attaching to the
ownership thereof; and

FURTHER RESOLVED, that the Corporation is hereby authorized to issue shares of Common Stock upon the purchase of
Purchase Shares up to the Available Amount under the Purchase Agreement in accordance with the terms of the Purchase Agreement
and that, upon issuance of the Purchase Shares pursuant to the Purchase Agreement, the Purchase Shares will be duly authorized, validly
issued, fully paid and nonassessable with no personal liability attaching to the ownership thereof; and

FURTHER RESOLVED, that the Corporation shall initially reserve 5,390,780 shares of Common Stock for issuance as Purchase
Shares under the Purchase Agreement.

Approval of Actions

FURTHER RESOLVED, that, without limiting the foregoing, the Authorized Officers are, and each of them hereby is,
authorized and directed to proceed on behalf of the Corporation and to take all such steps as deemed necessary or appropriate, with the
advice and assistance of counsel, to cause the Corporation to consummate the agreements referred to herein and to perform its obligations
under such agreements; and

FURTHER RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized, empowered and directed on behalf
of and in the name of the Corporation, to take or cause to be taken all such further actions and to execute and deliver or cause to be
executed and delivered all such further agreements, amendments, documents, certificates, reports, schedules, applications, notices, letters
and undertakings and to incur and pay all such fees and expenses as in their judgment shall be necessary, proper or desirable to carry into
effect the purpose and intent of any and all of the foregoing resolutions, and that all actions heretofore taken by any officer or director of
the Corporation in connection with the transactions contemplated by the agreements described herein are hereby approved, ratified and
confirmed in all respects.

[Remainder of page intentionally left blank.]

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

IN WITNESS WHEREOF, the Board of Directors has executed and delivered this Consent effective as of ,2022.

being all of the directors of VYANT BIO, INC.

EXHIBIT C
FORM OF SECRETARY’S CERTIFICATE

This Secretary’s Certificate (“Certificate”) is being delivered pursuant to Section 8(k) of that certain Purchase Agreement dated
as of March 28, 2022 (“Purchase Agreement”), by and between VYANT BIO, INC., a Delaware corporation (the “Company”) and
LINCOLN PARK CAPITAL FUND, LLC (the “Investor”), pursuant to which the Company may sell to the Investor up to Fifteen
Million Dollars ($15,000,000) of the Company’s common stock, par value $0.0001 per share (the “Common Stock™). Terms used herein
and not otherwise defined shall have the meanings ascribed to them in the Purchase Agreement.

The undersigned, Andrew D.C. LaFrence, Secretary of the Company, hereby certifies, on behalf of the Company and not in his
individual capacity, as follows:

1. I am the Secretary of the Company and make the statements contained in this Secretary’s Certificate.

2. Attached hereto as Exhibit A and Exhibit B are true, correct and complete copies of the Company’s bylaws
(“Bylaws”) and Certificate of Incorporation (“Charter”), in each case, as amended through the date hereof, and no action has
been taken by the Company, its directors, officers or stockholders, in contemplation of the filing of any further amendment
relating to or affecting the Bylaws or Charter.

3. Attached hereto as Exhibit C are true, correct and complete copies of the resolutions duly adopted by the Board of
Directors of the Company on , at which a quorum was present and acting throughout. Such resolutions have not
been amended, modified or rescinded and remain in full force and effect and such resolutions are the only resolutions adopted
by the Company’s Board of Directors, or any committee thereof, or the stockholders of the Company relating to or affecting
(1) the entering into and performance of the Purchase Agreement, the Registration Rights Agreement and the other Transaction
Documents, or the issuance, offering and sale of the Purchase Shares and the Commitment Shares, and (ii) and the performance
of the Company of its obligations under each of the Transaction Documents as contemplated therein.

4. As of the date hereof, the authorized, issued and reserved capital stock of the Company is as set forth on Exhibit D
hereto.

IN WITNESS WHEREOF, I have hereunder signed my name on this  day of ,201

Andrew D.C. LaFrence
Secretary

The undersigned as Chief Executive Officer of VYANT BIO, INC., a Delaware corporation, hereby certifies that Andrew D.C. LaFrence
is the duly elected, appointed, qualified and acting Secretary of VYANT BIO, INC., and that the signature appearing above is his genuine
signature.
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John A. Roberts
Chief Executive Officer

EXHIBIT D

FORM OF LETTER TO THE TRANSFER AGENT FOR THE ISSUANCE OF THE COMMITMENT SHARES AT SIGNING
OF THE PURCHASE AGREEMENT

[COMPANY LETTERHEAD]
March 28, 2022

Continental Stock Transfer & Trust Company LLC

17 Battery Place, 8™ Floor

New York, NY 10004
Telephone:212-845-3277

Email:  hfarrell@continentalstock.com
Attention: Henry Farrell

Re: Issuance of Common Stock to Lincoln Park Capital Fund, LLC
Dear Mr. Farrell,

On behalf of VYANT BIO, INC., a Delaware corporation (the “Company”), you are hereby instructed to issue as soon as possible a
book-entry statement representing an aggregate of 405,953 shares of our common stock in the name of Lincoln Park Capital Fund
LLC. The book-entry statement should be dated March 28, 2022. The book-entry statement should bear the following restrictive legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE OFFERED FOR SALE,
SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, UNLESS SOLD PURSUANT TO: (1) RULE 144 UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (2) AN OPINION OF HOLDER’S COUNSEL, IN A
CUSTOMARY FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR APPLICABLE
STATE SECURITIES LAWS.

The book-entry statement should be sent as soon as possible via overnight mail to the following address:

Lincoln Park Capital Fund, LLC

440 North Wells, Suite 410

Chicago, IL 60654

Attention: Josh Scheinfeld/Jonathan Cope

Thank you very much for your help. Please call me at 612-802-9299 if you have any questions or need anything further.
VYANT BIO, INC.
BY:

Andrew D.C. LaFrence
Chief Financial Officer
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PROXY
VYANT BIO, INC.
ANNUAL MEETING OF STOCKHOLDERS JULY 14, 2022 AT 11:00 AM ET
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF VYANT BIO, INC.
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

The Stockholder(s) hereby appoint(s) John A. Roberts and Andrew D. C. LaFrence, or any of them, as proxies,
each with the power to appoint his or her substitute, and hereby authorize(s) them to represent and to vote, as
designated on the reverse side of this ballot, all of the shares of common stock of Vyant Bio, Inc. that the
stockholder(s) is/are entitled to vote at the Annual Meeting of Stockholders to be held at 11:00 AM ET on July 14,
2022 and any adjournment or postponement thereof. The Annual Meeting of Stockholders will be held virtually.
In order to attend the meeting, you must register at http://www.viewproxy.com/vynt/2022 by 11:59 PM CT on
July 13, 2022. On the day of the Annual Meeting of Stockholders, if you have properly registered, you may enter
the meeting by clicking on the link provided and the password you received via email in your registration
confirmations. Further instructions on how to attend and vote at the Annual Meeting of Stockholders are
contained in the Proxy Statement.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN. IF
NO SUCH DIRECTION IS MADE, THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE BOARD OF
DIRECTORS’ RECOMMENDATIONS.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED
REPLY ENVELOPE.

(Continued and to be marked, dated and signed on other side)

A PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. 4

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held on July 14, 2022:

The Notice and Proxy Statement and Annual Report are available at:
https://lwww.viewproxy.com/vynt/2022.
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The Board of Directors recommends you vote FOR each of the following nominees

for director:

Proposal 1. To elect seven directors to the Company’s Board of Directors to hold office
for the following year until their successors are elected;

NOMINEES:

(1) John Fletcher FOR OJ AGAINST O ABSTAIN O
(2) Geoffrey Harris FOR O AGAINST O ABSTAIN O
(3) Joanna Horobin FOR O AGAINST O ABSTAIN O
(4) Howard McLeod FOR O AGAINST O ABSTAIN O
(5) Paul Hansen FOR O AGAINST O ABSTAIN O
(6) John A. Roberts FOR O AGAINST O ABSTAIN [
(7) Yung-Ping Yeh FOR O AGAINST O ABSTAIN [I

DO NOT PRINT IN THIS AREA
(Shareholder Name & Address Data)

Address Change/Comments: (If you noted any Address Changes and/or Comments
above, please mark box.) (]

Please indicate if you plan to attend this meeting [J

VIRTUAL CONTROL NUMBER

Please mark vour votes like this

The Board of Directors recommends you vote FOR Proposals 2, 4, 5 and 6 and “ONE

YEAR?” for Proposal 3.

Proposal 2. To approve, on an advisory basis, the compensation of our named executive
officers as disclosed in the proxy statement;

FOR O AGAINST O ABSTAIN O

Proposal 3. To indicate, on an advisory basis, the preferred frequency of stockholder
advisory votes on the compensation of our named executive officers;

ONE YEAR O TWO YEARS O THREE YEARS [

Proposal 4. To ratify the appointment of Deloitte & Touche LLP as our independent
registered public accounting firm for the year ending December 31, 2022;

FOR O AGAINST O ABSTAIN O

Proposal 5. To approve an amendment to our certificate of incorporation, as amended, to
authorize the Company’s Board of Directors in its discretion to effect a
reverse stock split of our issued and outstanding shares of common stock, at
a specific ratio, ranging from one-for-five (1:5) to one-for-fifteen (1:15), at any
time prior to the one-year anniversary date of the Annual Meeting, with the
timing and exact ratio to be determined by the Company’s Board of Directors
if effected; and

FOR O AGAINST O ABSTAIN O

Proposal 6. To approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the
issuance of 20% or more of the Company'’s issued and outstanding common
stock from time to time at the Company's discretion pursuant to the
Company’s purchase agreement with Lincoln Park Capital Fund, LLC, dated
March 28, 2022.

FOR O AGAINST O ABSTAIN O

In his or her discretion, the proxy is authorized to vote upon any other matters which may
properly come before the Annual Meeting, or any adjournment or postponement thereof.

Date

Signature

Signature (Joint Owners)

NOTE: This proxy should be marked, dated and signed by each stockholder exactly as such
stockholder’s name appears hereon, and returned promptly in the enclosed envelope. When
shares are held jointly, each holder should sign. When signing as an executor, administrator,
attorney, trustee or guardian please give full title as such. If the signatory is a corporation,
please sign full corporate name by duly authorized officer, giving full title as such. If the
signatory is a partnership, please sign in the partnership name by authorized person.

A PLEASE DETACH ALONG PERFORATED LINE AND MAIL IN THE ENVELOPE PROVIDED. 4

As a stockholder of Vyant Bio, Inc. you have the option of voting your shares electronically through the Internet or by telephone, eliminating
the need to return the proxy card. Your electronic vote authorizes the named proxies to vote your shares in the same manner as if you
marked, signed, dated and returned the proxy card. Votes submitted electronically over the Internet or by telephone must be received by

11:59 PM ET on July 13, 2022.

As a Registered Holder, you may vote your shares at the Annual Meeting by first registering at http://www.viewproxy.com/vynt/2022 using
your Virtual Control Number below. Your registration must be received by 11:59 PM ET on July 13, 2022. On the day of the Annual Meeting
of Stockholders, if you have properly registered, you may enter the meeting by clicking on the link provided and the password you received
via email in your registration confirmations. Please have your Virtual Control Number with you during the meeting in order to vote. Further
instructions on how to attend and vote at the Annual Meeting are contained in the Proxy Statement.

VIRTUAL CONTROL NUMBER

—

PROXY VOTING INSTRUCTIONS

Please have your 11 digit Virtual Control Number ready when voting by Internet or Telephone

INTERNET

http://www.FCRvote.com/VYNT
Have your proxy card available
when you access the above
website. Follow the prompts to
vote your proxy.

Vote Your Proxy on the Internet:

25N

-/ ey

TELEPHONE

Vote Your Proxy by Phone:
Call 1-866-402-3905

Use any touch-tone telephone to
vote your proxy. Have your proxy
card available when you call.
Follow the voting instructions to
vote your proxy.

MAIL
Vote Your Proxy by Mail:

Mark, sign, and date your proxy
card, then detach it, and return it in
the postage paid envelope
provided.

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document



https://www.secdatabase.com

	Cover Page
	FORM PRE 14A
	GENERAL INFORMATION
	PROPOSAL 1: TO ELECT SEVEN DIRECTORS TO SERVE UNTIL THE NEXT ANNUAL MEETING AND UNTIL THEIR SUCCESSORS HAVE BEEN DULY ELECTED AND QUALIFIED
	CORPORATE GOVERNANCE MATTERS
	EXECUTIVE OFFICERS
	EXECUTIVE COMPENSATION
	DIRECTOR COMPENSATION
	REPORT OF THE AUDIT COMMITTEE*
	SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
	TRANSACTIONS WITH RELATED PERSONS
	PROPOSAL 2: ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION
	PROPOSAL 3: ADVISORY VOTE ON THE FREQUENCY OF THE ADVISORY VOTE ON EXECUTIVE COMPENSATION
	PROPOSAL 4: TO RATIFY THE APPOINTMENT OF DELOITTE AND TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE YEAR ENDING DECEMBER 31, 2022
	PROPOSAL 5: To approve an amendment to our certificate of incorporation, as amended, to effect a reverse stock split of our issued and outstanding shares of common stock, at a specific ratio, ranging from one-for-five (1:5) to one-for-fifteen (1:15), at any time prior to the one-year anniversary date of the Annual Meeting, with the exact ratio to be determined by our board of directors
	PROPOSAL 6: To approve, for purposes of complying with Nasdaq Listing Rule 5635(d), the issuance of 20% or more of the Company’s issued and outstanding common stock FROM TIME TO TIME AT THE COMPANY’S DISCRETION pursuant to the Company’s purchase agreement with Lincoln Park Capital Fund, LLC, dated March 28, 2022
	STOCKHOLDER PROPOSALS
	ANNUAL REPORT
	HOUSEHOLDING OF ANNUAL MEETING MATERIALS
	OTHER MATTERS


