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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the safe harbor provisions of Section 27A 
of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. 
All statements other than statements of historical facts contained in this Quarterly Report are forward-looking statements. In some cases, you can identify 
forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” 
“believe,” “estimate,” “predict,” “potential” or “continue” or the negative of these terms or other similar expressions, although not all forward-looking 
statements contain these words. All statements other than statements of historical fact contained in this Quarterly Report, including without limitation 
statements regarding our plans to develop and commercialize our product candidates, the timing of and our plans regarding our ongoing or planned clinical 
trials, the timing of and our ability to obtain and maintain regulatory approvals, the clinical utility of our product candidates, our commercialization, 
manufacturing capabilities and strategy, our expectations about the willingness of healthcare professionals to use our product candidates, expected coverage 
and reimbursement for avasopasem and our other product candidates, the sufficiency of our cash, cash equivalents and short-term investments and our 
ability to raise additional capital to fund our operations, our plans to mitigate the risk that we are unable to continue as a going concern, the anticipated 
impact of the COVID-19 pandemic and general economic conditions on our business, and the plans and objectives of management for future operations, 
capital needs, and capital expenditures are forward-looking statements.

The forward-looking statements in this Quarterly Report are only predictions and are based largely on our current expectations and 
projections about future events and financial trends that we believe may affect our business, financial condition and results of operations. These forward-
looking statements speak only as of the date of this Quarterly Report and are subject to a number of known and unknown risks, uncertainties and 
assumptions that could cause actual results to differ materially from those projected in the forward-looking statements, including, but not limited to, the 
following: our limited operating history; anticipating continued losses for the foreseeable future; substantial doubt regarding our ability to continue as a 
going concern; needing substantial funding and the ability to raise capital; our dependence on avasopasem manganese (GC4419) and our other product 
candidates; uncertainties inherent in the conduct of clinical trials; difficulties or delays enrolling patients in clinical trials; the FDA’s acceptance of data 
from clinical trials outside the United States; undesirable side effects from our product candidates; risks relating to the regulatory approval process; failure 
to capitalize on more profitable product candidates or indications; ability to receive and/or maintain Breakthrough Therapy Designation or Fast Track 
Designation for product candidates; failure to obtain regulatory approval of product candidates in the United States or other jurisdictions; ongoing 
regulatory obligations and continued regulatory review; risks related to commercialization; risks related to competition; ability to retain key employees and 
manage growth; risks related to intellectual property; inability to maintain collaborations or the failure of these collaborations; our reliance on third parties; 
the possibility of system failures or security breaches; liability related to the privacy of health information obtained from clinical trials and product liability 
lawsuits; unfavorable pricing regulations, third-party reimbursement practices or healthcare reform initiatives; environmental, health and safety laws and 
regulations; the impact of the COVID-19 pandemic and general economic conditions on our business and operations, including clinical trials; risks related 
to ownership of our common stock; significant costs as a result of operating as a public company; and those described under the sections in our Annual 
Report on Form 10-K for the year ended December 31, 2022 and this Quarterly Report entitled “Risk Factors” and “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations.” 

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified and 
some of which are beyond our control, you should not rely on these forward-looking statements as predictions of future events. Moreover, we operate in an 
evolving environment. New risk factors and uncertainties may emerge from time to time, and it is not possible for management to predict all risk factors 
and uncertainties. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained herein, 
whether as a result of any new information, future events, changed circumstances or otherwise.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.
GALERA THERAPEUTICS, INC. 

CONSOLIDATED BALANCE SHEETS 
(IN THOUSANDS EXCEPT SHARE AND PER SHARE AMOUNTS) 

(unaudited)
 
    March 31, 2023     December 31, 2022  
Assets            
Current assets:            

Cash and cash equivalents   $ 25,687     $ 4,266  
Short-term investments     22,064       27,331  
Restricted cash     50       50  
Refundable PDUFA fee     3,242       3,242  
Prepaid expenses and other current assets     3,200       3,646  

Total current assets     54,243       38,535  
Property and equipment, net     418       438  
Acquired intangible asset     2,258       2,258  
Goodwill     881       881  
Right-of-use lease assets     —       43  
Other assets     1,914       1,881  

Total assets   $ 59,714     $ 44,036  
Liabilities and stockholders’ deficit            
Current liabilities:            

Accounts payable   $ 5,937     $ 3,581  
Accrued expenses     7,329       9,754  
Lease liabilities     —       44  

Total current liabilities     13,266       13,379  
Royalty purchase liability     143,858       139,635  
Deferred tax liability     203       203  

Total liabilities     157,327       153,217  
Stockholders’ deficit:            

Preferred stock, $0.001 par value: 10,000,000 shares authorized; no shares 
   issued and outstanding.     —       —  
Common stock, $0.001 par value: 200,000,000 shares authorized; 
 42,906,833 and 28,510,066 shares issued and outstanding at 
  March 31, 2023 and December 31, 2022, respectively     43       28  
Additional paid-in capital     298,362       269,137  
Accumulated other comprehensive gain (loss)     16       (22 )
Accumulated deficit     (396,034 )     (378,324 )

Total stockholders’ deficit     (97,613 )     (109,181 )
Total liabilities and stockholders’ deficit   $ 59,714     $ 44,036  

 
See accompanying notes to unaudited interim consolidated financial statements.
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GALERA THERAPEUTICS, INC. 

CONSOLIDATED STATEMENTS OF OPERATIONS 
(IN THOUSANDS EXCEPT SHARE AND PER SHARE AMOUNTS) 

(unaudited) 
 

   
Three months ended

March 31,  
    2023     2022  

Operating expenses:            
Research and development   $ 7,272     $ 8,107  
General and administrative     6,609       5,047  

Loss from operations     (13,881 )     (13,154 )
Other income (expenses):            

Interest income     395       14  
Interest expense     (4,223 )     (2,303 )
Foreign currency loss     (1 )     —  

Net loss     (17,710 )     (15,443 )
Net loss per share of common stock, basic and diluted   $ (0.50 )   $ (0.58 )
Weighted-average shares of common stock outstanding, basic and diluted     35,196,134       26,749,379  

 
See accompanying notes to unaudited interim consolidated financial statements.
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GALERA THERAPEUTICS, INC. 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS 
(IN THOUSANDS) 

(unaudited) 
 

   
Three months ended

March 31,  
    2023     2022  

Net loss   $ (17,710 )   $ (15,443 )
Unrealized gain (loss) on short-term investments     38       (47 )
Comprehensive loss   $ (17,672 )   $ (15,490 )

 
See accompanying notes to unaudited interim consolidated financial statements.
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GALERA THERAPEUTICS, INC. 

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ DEFICIT
(IN THOUSANDS EXCEPT SHARE AMOUNTS) 

(unaudited) 
 

    Common stock    
Additional

paid-in    

Accumulated
other

comprehensive     Accumulated    
Total

Stockholders’  
    Shares     Amount     capital     gain (loss)     Deficit     Deficit  

 Balance at January 1, 2023     28,510,066     $ 28     $ 269,137     $ (22 )   $ (378,324 )   $ (109,181 )
 Share-based compensation expense     —       —       1,458       —       —       1,458  
 Exercise of stock options     76,767       1       183       —       —       184  
 Sale of common stock and common stock warrants 
   in registered direct offering, net of issuance costs 
   of $2,403     14,320,000       14       27,584       —       —       27,598  
 Unrealized gain on short-term
   investments     —       —       —       38       —       38  
 Net loss     —       —       —       —       (17,710 )     (17,710 )
 Balance at March 31, 2023     42,906,833     $ 43     $ 298,362     $ 16     $ (396,034 )   $ (97,613 )
                                     

    Common stock    
Additional

paid-in    

Accumulated
other

comprehensive     Accumulated    
Total

Stockholders’  
    Shares     Amount     capital     loss     Deficit     Deficit  

 Balance at January 1, 2022     26,458,767     $ 26     $ 258,086     $ (14 )   $ (316,102 )   $ (58,004 )
 Share-based compensation expense     —       —       1,848       —       —       1,848  
 Exercise of stock options     46,358       —       58       —       —       58  
 Sale of shares under Open Market Sale 
 Agreement, net     314,296       1       1,116       —       —       1,117  
 Unrealized loss on short-term
   investments     —       —       —       (47 )     —       (47 )
 Net loss     —       —       —       —       (15,443 )     (15,443 )
 Balance at March 31, 2022     26,819,421     $ 27     $ 261,108     $ (61 )   $ (331,545 )   $ (70,471 )

 
See accompanying notes to unaudited interim consolidated financial statements.
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GALERA THERAPEUTICS, INC. 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
(IN THOUSANDS) 

(unaudited) 
 

   
Three months ended

March 31,  
    2023     2022  

Operating activities:            
Net loss   $ (17,710 )   $ (15,443 )
Adjustments to reconcile net loss to net cash used in operating activities:            

Depreciation and amortization     20       31  
Noncash interest expense     4,223       2,303  
Share-based compensation expense     1,458       1,848  
Changes in operating assets and liabilities:            

Prepaid expenses and other current assets     446       1,846  
Other assets     10       78  
Accounts payable     2,356       (913 )
Accrued expenses     (2,425 )     (1,067 )
Other liabilities     (44 )     (68 )

Cash used in operating activities     (11,666 )     (11,385 )
Investing activities:            
Purchases of short-term investments     (12,445 )     (15,651 )
Proceeds from sales of short-term investments     17,750       25,660  
Purchase of property and equipment     —       (13 )

Cash provided by investing activities     5,305       9,996  
Financing activities:            
Proceeds from the sale of common stock, net of issuance costs     27,598       1,117  
Proceeds from exercise of stock options     184       58  

Cash provided by financing activities     27,782       1,175  
Net increase (decrease) in cash, cash equivalents and restricted cash     21,421       (214 )
Cash, cash equivalents and restricted cash at beginning of period     4,316       19,859  
Cash, cash equivalents and restricted cash at end of period   $ 25,737     $ 19,645  

 
See accompanying notes to unaudited interim consolidated financial statements.

5



 
GALERA THERAPEUTICS, INC. 

NOTES TO UNAUDITED INTERIM CONSOLIDATED FINANCIAL STATEMENTS 

1. Organization and description of business 
 

Galera Therapeutics, Inc. was incorporated as a Delaware corporation on November 19, 2012 (inception) and together with its subsidiaries 
(the Company, or Galera) is a clinical stage biopharmaceutical company focused on developing and commercializing a pipeline of novel, proprietary 
therapeutics that have the potential to transform radiotherapy in cancer. Galera's technology consists of selective small molecule dismutase mimetics that 
are in late-stage development in patients with cancer. Avasopasem manganese (avasopasem, or GC4419) is in development for radiotherapy-induced 
toxicities, including severe oral mucositis (SOM) in patients with locally advanced head and neck cancer (HNC) and esophagitis in patients with lung 
cancer. The Company is also exploring the potential for avasopasem to reduce cisplatin-induced kidney damage. The U.S. Food and Drug Administration 
(FDA) has granted Fast Track and Breakthrough Therapy designations to avasopasem for the reduction of SOM induced by radiotherapy. In February 2023, 
the FDA accepted and granted Priority Review designation to the Company's New Drug Application (NDA) for avasopasem for this indication. Galera’s 
second dismutase mimetic product candidate, rucosopasem manganese (rucosopasem, or GC4711), is in clinical-stage development to augment the anti-
cancer efficacy of stereotactic body radiation therapy (SBRT) in patients with non-small cell lung cancer (NSCLC) and locally advanced pancreatic cancer 
(LAPC).
  

In December 2021, the Company announced topline efficacy results from a Phase 3 trial (referred to as the ROMAN trial) evaluating 
avasopasem for the reduction of radiotherapy-induced SOM in patients with locally advanced HNC. The results demonstrated efficacy across multiple 
SOM endpoints with a statistically significant reduction on the primary endpoint of reduction in the incidence of SOM and a statistically significant 
reduction on the secondary endpoint of number of days of SOM, with a median of 18 days in the placebo arm versus 8 days in the avasopasem arm. The 
Company had previously announced topline results from the ROMAN trial in October 2021 that incorrectly stated the reduction on the primary endpoint 
was not statistically significant. Upon further analysis, an error by the contract research organization was identified in the statistical program. Correction of 
this error yielded the correct, statistically significant p-values for the primary and a key secondary endpoint. Exploratory analyses, such as time to SOM 
onset and SOM incidence at various landmarks of radiotherapy delivered, further demonstrated the potential clinical utility of avasopasem in reducing the 
burden of SOM. Avasopasem appeared to be generally well tolerated compared to placebo.

 
The ROMAN trial is the Company’s second randomized, placebo-controlled trial conducted in patients with HNC to achieve statistical 

significance and demonstrate clinical benefit in reducing SOM. In December 2022, the Company submitted an NDA to the FDA for avasopasem for 
radiotherapy-induced SOM in patients with HNC undergoing standard-of-care treatment. The NDA is supported by the data from the two randomized, 
double-blinded, placebo-controlled trials (ROMAN and Phase 2b GT-201), as well as data from other clinical trials of avasopasem in the proposed 
indication. In February 2023, the FDA accepted the NDA and granted priority review with a Prescription Drug User Fee Act (PDUFA) target date of August 
9, 2023. The FDA indicated in its acceptance of filing letter that it is not planning to hold an advisory committee meeting on the application.

In addition to developing avasopasem for the reduction of normal tissue toxicity from radiotherapy, the Company is developing its second 
dismutase mimetic product candidate, rucosopasem, to increase the anti-cancer efficacy of higher daily doses of radiotherapy, or SBRT. In September 2021, 
in support of rucosopasem, the Company announced final results from its Phase 1/2 pilot trial of avasopasem in combination with SBRT in patients with 
unresectable or borderline resectable LAPC. In this proof-of-concept trial, survival and tumor outcome benefits were observed. The Company used its 
observations from this pilot trial to inform the design of rucosopasem clinical trials in combination with SBRT. The Company has successfully completed 
Phase 1 trials of intravenous rucosopasem in healthy volunteers and is currently evaluating rucosopasem in combination with SBRT in a Phase 1/2 safety 
and anti-cancer efficacy trial in NSCLC and a Phase 2b trial of rucosopasem in combination with SBRT in patients with LAPC.  

Liquidity 

The Company has incurred recurring losses and negative cash flows from operations since inception and has an accumulated deficit of 
$396.0 million as of March 31, 2023. The Company anticipates incurring additional losses until such time, if ever, that it can generate significant sales of 
its product candidates currently in development. The Company follows the provisions of Financial Accounting Standards Board, or FASB, Accounting 
Standards Codification, or ASC, Topic 205-40, Presentation of Financial Statements—Going Concern, which requires management to assess the 
Company’s ability to continue as a going concern for one year after the date the financial statements are issued. The Company expects its existing cash, 
cash equivalents and short-term investments as of March 31, 2023 will enable the Company to fund its operating expenses and capital expenditure 
requirements into the fourth quarter of 2023, but not for more than one year after the date of the filing of this Quarterly Report on Form 10-Q, and therefore 
management has concluded that substantial doubt exists about the Company’s ability to continue as a going concern. Management’s plans to mitigate this 
risk include raising additional capital through equity or debt financings, or through strategic transactions. Management’s plans may also include the deferral 
of certain operating expenses unless and until additional capital is received. However, there can be no assurance that the Company will be successful in 
raising additional capital or that such capital, if 
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available, will be on terms that are acceptable to the Company, or that the Company will be successful in deferring certain operating expenses. If the 
Company is unable to raise sufficient additional capital or defer sufficient operating expenses, the Company may be compelled to reduce the scope of its 
operations and planned capital expenditures. In the future, if the Company is not able to continue to raise sufficient capital to fund its operations, the 
Company may decide to delay or discontinue certain activities, including planned research and development activities, hiring plans, manufacturing 
activities and commercial preparation efforts. The interim consolidated financial statements have been prepared assuming the Company will continue as a 
going concern, which contemplates the continuity of operations, the realization of assets and the satisfaction of liabilities and commitments in the normal 
course of business.

In December 2020, the Company filed a registration statement with the Securities and Exchange Commission (SEC) which covers the 
offering, issuance and sale of up to $200.0 million in Company securities, which includes an Open Market Sale Agreement with Jefferies LLC (the Sales 
Agreement) covering the offering, issuance and sale of up to a maximum aggregate offering price of $50.0 million of the Company’s common stock, which 
could be utilized to raise funding for future operating expenses and capital expenditure requirements. No securities were issued pursuant to the Sales 
Agreement during the three months ended March 31, 2023. As of March 31, 2023, there remained $37.8 million available under the Sales Agreement. 

On February 17, 2023, the Company completed a registered direct offering, which resulted in the issuance and sale of 14,320,000 shares of 
its common stock and warrants to purchase up to 14,320,000 shares of common stock at a combined offering price of $2.095 per share and accompanying 
warrant, generating gross proceeds of $30.0 million. The warrants have an exercise price of $1.97 per share of common stock, are exercisable immediately 
following their issuance and will expire five years from the date of issuance. The Company received net proceeds of $27.6 million from this offering, after 
deducting placement agent fees and offering expenses.

2. Basis of presentation and significant accounting policies 

The summary of significant accounting policies disclosed in the Company’s annual consolidated financial statements for the years ended 
December 31, 2022 and 2021 included in the Company’s annual report on Form 10-K filed with the SEC on March 8, 2023 have not materially changed, 
except as set forth below. 

Basis of presentation and consolidation 

The accompanying unaudited interim consolidated financial statements have been prepared in conformity with U.S. generally accepted 
accounting principles (U.S. GAAP) for interim financial information. Any reference in these notes to applicable guidance is meant to refer to U.S. GAAP 
as found in the Accounting Standards Codification (ASC) and Accounting Standards Updates (ASU) of the Financial Accounting Standards Board (FASB). 

In the opinion of management, the accompanying interim consolidated financial statements include all normal and recurring adjustments 
(which consist primarily of accruals, estimates and assumptions that impact the financial statements) considered necessary to present fairly the Company’s 
financial position as of March 31, 2023 and its results of operations for the three months ended March 31, 2023 and 2022, and statements of changes in 
stockholder’s equity (deficit) and cash flows for the three months ended March 31, 2023 and 2022. Operating results for the three months ended March 31, 
2023 are not necessarily indicative of the results that may be expected for the year ending December 31, 2023, or for any future period. The interim 
consolidated financial statements, presented herein, do not contain the required disclosures under U.S. GAAP for annual financial statements. Therefore, 
these interim consolidated financial statements should be read in conjunction with the annual audited consolidated financial statements and related notes as 
of and for the year ended December 31, 2022, included in the Company’s annual report on Form 10-K and filed with the SEC on March 8, 2023.

Use of estimates 

The preparation of unaudited interim consolidated financial statements in conformity with U.S. GAAP requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as of the date of the 
unaudited interim consolidated financial statements and the reported amounts of expenses during the reporting period. Actual results could differ from 
those estimates. 

Estimates and assumptions are periodically reviewed and the effects of revisions are reflected in the unaudited interim consolidated financial 
statements in the period they are determined to be necessary. Significant areas that require management’s 
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estimates include share-based compensation assumptions, royalty purchase liability assumptions and accrued research and development expenses. 
 
Cash and cash equivalents 
 

The Company considers all highly liquid investments that have maturities of three months or less when acquired to be cash equivalents. Cash 
and cash equivalents as of March 31, 2023 and December 31, 2022 consisted of bank deposits, U.S. Treasury obligations, U.S. government agency 
securities, and a money market mutual fund invested in U.S. Treasury obligations. We maintain a portion of our cash and cash equivalents in accounts with 
major financial institutions, and our deposits at these institutions exceed insured limits.

Restricted cash 

Restricted cash represents collateral provided under a commercial credit card agreement entered into with TD Bank, N.A. during July 2022. 
Restricted cash was $50,000 as of March 31, 2023. The Company has recorded this deposit and accumulated interest thereon as restricted cash on its 
consolidated balance sheet.

Refundable PDUFA fee

In December 2022, the Company paid a $3.2 million PDUFA fee to the FDA in conjunction with the filing of its NDA for avasopasem. The 
Company requested and has been granted a small business waiver of this PDUFA fee from the FDA, and the amount has been recorded as a Refundable 
PDUFA fee on the Company’s consolidated balance sheet, as a refund is expected in 2023.

Research and development expenses

Research and development costs are expensed as incurred and consist primarily of funds paid to third parties for the provision of services for 
product candidate development, clinical and preclinical development and related supply and manufacturing costs, and regulatory compliance costs. The 
Company accrues and expenses preclinical studies and clinical trial activities performed by third parties based upon estimates of the proportion of work 
completed over the term of the individual trial and patient enrollment rates in accordance with agreements with clinical research organizations and clinical 
trial sites. The Company determines the estimates by reviewing contracts, vendor agreements and purchase orders, and through discussions with internal 
clinical personnel and external service providers as to the progress or stage of completion of trials or services and the agreed-upon fee to be paid for such 
services. However, actual costs and timing of clinical trials are highly uncertain, subject to risks and may change depending upon a number of factors, 
including the Company’s clinical development plan. 

Management makes estimates of the Company’s accrued expenses as of each balance sheet date in the Company’s consolidated financial 
statements based on facts and circumstances known to the Company at that time. If the actual timing of the performance of services or the level of effort 
varies from the estimate, the Company will adjust the accrual accordingly. Nonrefundable advance payments for goods and services, including fees for 
process development or manufacturing and distribution of clinical supplies that will be used in future research and development activities, are deferred and 
recognized as expense in the period that the related goods are consumed or services are performed. 

Net loss per share 

Basic loss per share of common stock is computed by dividing net loss by the weighted-average number of shares of common stock 
outstanding during each period. Diluted loss per share of common stock includes the effect, if any, from the potential exercise or conversion of securities, 
such as stock options and common stock warrants, which would result in the issuance of incremental shares of common stock. For diluted net loss per 
share, the weighted-average number of shares of common stock is the same for basic net loss per share due to the fact that when a net loss exists, dilutive 
securities are not included in the calculation as the impact is anti-dilutive. 
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The following potentially dilutive securities have been excluded from the computation of diluted weighted-average shares of common stock 
outstanding, as they would be anti-dilutive: 
 

    March 31,  
    2023     2022  

Stock options     7,269,032       5,976,403  
Common stock warrants     14,870,661       550,661  
     22,139,693       6,527,064  
 

Recent Accounting Pronouncements

In August 2020, FASB issued ASU 2020-06, “Debt-Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and 
Hedging-Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an Entity’s Own Equity,” which 
simplifies accounting for convertible instruments by removing major separation models required under current GAAP. The ASU removes certain settlement 
conditions that are required for equity contracts to qualify for the derivative scope exception, and it also simplifies the diluted earnings per share calculation 
in certain areas. This guidance is effective for fiscal years beginning after December 15, 2023, including interim periods therein. Early adoption is 
permitted. The Company adopted this ASU on January 1, 2023. There is no impact to the Company's consolidated financial statements.

3. Fair value measurements 

The Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the 
extent possible. The Company determines fair value based on assumptions that market participants would use in pricing an asset or liability in the principal 
or most advantageous market. When considering market participant assumptions in fair value measurements, the following fair value hierarchy 
distinguishes between observable and unobservable inputs, which are categorized in one of the following levels: 

• Level 1 Inputs: Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting entity at the 
measurement date. 

• Level 2 Inputs: Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either directly or 
indirectly, for substantially the full term of the asset or liability. 

• Level 3 Inputs: Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs are not 
available, thereby allowing for situations in which there is little, if any, market activity for the asset or liability at measurement date. 

The following table presents the Company’s assets and liabilities that are measured at fair value on a recurring basis (amounts in thousands): 
 

    March 31, 2023  
    (Level 1)     (Level 2)     (Level 3)  

Assets                  
Cash equivalents                  
Money market funds and U.S. Treasury obligations   $ 14,880     $ —     $ —  
U.S. government agency securities     —       9,732       —  

Total cash equivalents   $ 14,880     $ 9,732     $ —  
                  
Short-term investments                  
U.S. government agency securities   $ —     $ 17,337     $ —  
U.S. Treasury obligations     4,727       —       —  

Total short-term investments   $ 4,727     $ 17,337     $ —  
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    December 31, 2022  
    (Level 1)     (Level 2)     (Level 3)  

Assets                  
Money market funds and U.S. Treasury obligations
   (included in cash equivalents)   $ 3,467     $ —     $ —  
                  
Short-term investments                  
U.S. government agency securities   $ —     $ 8,172     $ —  
U.S. Treasury obligations     19,159       —       —  

Total short-term investments   $ 19,159     $ 8,172     $ —  

 
There were no changes in valuation techniques during the three months ended March 31, 2023. The Company’s short-term investment 

instruments classified using Level 1 inputs within the fair value hierarchy are classified as such because they are valued using quoted market prices, broker 
or dealer quotations, or alternative pricing sources with reasonable levels of price transparency. The fair value of Level 2 securities is estimated based on 
observable inputs other than quoted prices in active markets for identical assets and liabilities, quoted prices for identical or similar assets or liabilities in 
inactive markets, or other inputs that are observable or can be corroborated by observable market data for substantially the full term on the assets or 
liabilities. 

4. Property and equipment 

Property and equipment consist of (amounts in thousands): 
 

    March 31,     December 31,  
    2023     2022  

Laboratory equipment   $ 1,398     $ 1,398  
Computer hardware and software     292       292  
Leasehold improvements     —       270  
Furniture and fixtures     179       179  
Property and equipment, gross     1,869       2,139  
Less: Accumulated depreciation and amortization     (1,451 )     (1,701 )
Property and equipment, net   $ 418     $ 438  

 
Depreciation and amortization expense was $20,000 and $31,000 for the three months ended March 31, 2023 and 2022, respectively. 

5. Accrued expenses 

Accrued expenses consist of (amounts in thousands): 
 

    March 31,     December 31,  
    2023     2022  

Compensation and related benefits   $ 818     $ 2,655  
Research and development expenses     6,024       6,764  
Professional fees and other expenses     487       335  
    $ 7,329     $ 9,754  
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6. Royalty purchase liability 

Pursuant to our Amended and Restated Purchase and Sale Agreement (the Royalty Agreement), with Clarus IV Galera Royalty AIV, L.P., 
Clarus IV-A, L.P., Clarus IV-B, L.P., Clarus IV-C, L.P. and Clarus IV-D, L.P. (collectively, Blackstone or Blackstone Life Sciences), Blackstone agreed to 
pay up to $80.0 million (the Royalty Purchase Price) in four tranches of $20.0 million each upon the achievement of specific Phase 3 clinical trial patient 
enrollment milestones. The Company received the first tranche of the Royalty Purchase Price in November 2018, the second tranche of the Royalty 
Purchase Price in April 2019, and the third tranche of the Royalty Purchase Price in February 2020, in each case in connection with the achievement of the 
first three milestones, respectively. 

In May 2020, the Company entered into Amendment No. 1 to the Royalty Agreement (the Amendment) with Clarus IV Galera Royalty AIV, 
L.P. (the Blackstone Purchaser). The Blackstone Purchaser is affiliated with Blackstone Life Sciences, the successor in interest to Clarus Ventures. The 
Amendment increased the Royalty Purchase Price by $37.5 million, to $117.5 million by increasing the fourth tranche from $20.0 million to $37.5 million 
and adding a new $20.0 million tranche upon the achievement of an additional clinical enrollment milestone. The Company accounted for the Amendment 
as a debt modification and is amortizing fees paid to the Blackstone Purchaser related to the Amendment over the estimated term of the royalty purchase 
liability utilizing the effective-interest method. In June 2021, the Company received the new tranche ($20.0 million) under the Amendment in connection 
with the enrollment of the first patient in a Phase 2b trial of rucosopasem in combination with SBRT in patients with locally advanced pancreatic cancer, 
which the Company refers to as the GRECO-2 trial. Also in June 2021, the Company completed enrollment in the ROMAN trial, thereby achieving the 
milestone associated with the fourth tranche ($37.5 million) under the Amendment, which was received in July 2021. 

The Company accounts for the Royalty Agreement as a debt instrument. The $117.5 million in proceeds received as of March 31, 2023 have 
been recorded as a liability on the accompanying consolidated balance sheets. Interest expense is imputed based on the estimated royalty repayment period 
described below, which takes into consideration the probability and timing of obtaining FDA approval and the potential future revenue from 
commercializing its product candidates, and which results in a corresponding increase in the liability balance. The Company updated the assumptions 
underlying the calculation of interest expense on the royalty purchase liability based on the FDA acceptance of the Company's NDA in February 2023 with 
Priority Review designation. The Company recognized $4.2 million and $2.3 million in noncash interest expense during the three months ended March 31, 
2023 and 2022, respectively. As of March 31, 2023, the effective interest rate was 12.3%. 

Pursuant to the Royalty Agreement and the Amendment, in connection with the payment of each tranche of the Royalty Purchase Price, the 
Company has agreed to sell, convey, transfer and assign to Blackstone all of its right, title and interest in a high single-digit percentage of (i) worldwide net 
sales of avasopasem and rucosopasem (collectively, the Products) and (ii) all amounts received by the Company or its affiliates, licensees and sublicensees 
with respect to Product-related damages (collectively, the Product Payments) during the Royalty Period. The Royalty Period means, on a Product-by-
Product and country-by-country basis, the period of time commencing on the commercial launch of such Product in such country and ending on the latest 
to occur of (i) the 12th anniversary of such commercial launch, (ii) the expiration of all valid claims of the Company’s patents covering such Product in 
such country, and (iii) the expiration of regulatory data protection or market exclusivity or similar regulatory protection afforded by the health authorities in 
such country, to the extent such protection or exclusivity effectively prevents generic versions of such Product from entering the market in such country. 

The Royalty Agreement and the Amendment will remain in effect until the date on which the aggregate amount of the Product Payments paid 
to Blackstone exceeds a fixed single-digit multiple of the actual amount of the Royalty Purchase Price received by the Company, unless earlier terminated 
pursuant to the mutual written agreement of the Company and Blackstone. If no Products are commercialized, the Company would not have an obligation 
to make Product Payments to Blackstone, which is the sole mechanism for repaying the liability. 

Upon execution of the Amendment, the Company issued common stock warrants to the Blackstone Purchaser, each of which became 
exercisable upon the receipt by the Company of the applicable specified milestone payment. The issued warrants expire six years after the initial exercise 
dates, as follows: 
 

    Shares     Exercise Price     Initial Exercise Date   Expiration Date
New Milestone Warrant     293,686     $ 13.62     6/7/2021   6/6/2027
Fourth Milestone Warrant     256,975     $ 13.62     7/19/2021   7/18/2027
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The warrants are equity-classified and were valued at $4.7 million using the Black-Scholes option pricing model. The warrants were recorded 
as a discount to the royalty purchase liability. The Company amortizes the debt discount to interest expense over the estimated term of the royalty purchase 
liability utilizing the effective-interest method.  

7. Leases 

The Company had a non-cancelable operating lease for office space in Malvern, Pennsylvania which ended in February 2023. The discount 
rate used to account for the Company’s operating lease was the Company’s estimated incremental borrowing rate of 5.3%.

Supplemental balance sheet information related to leases was as follows:
 

    March 31,     December 31,  
    2023     2022  

Operating Leases            
Right-of-use lease assets   $ -     $ 43  
             
Lease liabilities, current     —       44  
Lease liabilities, net of current portion     —       0  

Total operating lease liabilities   $ -     $ 44  
             
 

Lease cost, as presented below, includes costs associated with leases for which right-of-use (“ROU”) assets have been recognized as well as 
short-term leases. The components of lease expense were as follows:
 

   
Three months ended

March 31,  
    2023     2022  

Operating lease costs            
Operating lease rental expense   $ 48     $ 68  
Interest on lease liabilities     —       3  

Total operating lease expense   $ 48     $ 71  
 
Supplemental cash flow information related to leases was as follows:

 

   
Three months ended

March 31,  
    2023     2022  

Cash paid for amounts included in the measurement of lease liabilities            
Operating cash flows for operating leases   $ 44     $ 71  

Right-of-use assets obtained in exchange for lease obligation            
Operating leases     —       —  

 
Additionally, in October 2022 the Company entered into a new operating lease agreement for office space in Malvern, Pennsylvania. The lease 

commencement date was May 1, 2023, and the lease term is 7.4 years. Total rental payments are approximately $1.6 million from the commencement date 
through the expiration date. The Company is also required to pay the increase in certain operating expenses over a base year, in accordance with the terms 
of the lease agreement.

 
8. Equity 
 
Equity offerings

In February 2023, the Company completed a registered direct offering, which resulted in the issuance and sale of 14,320,000 shares of its 
common stock and warrants to purchase up to 14,320,000 shares of common stock at a combined offering price of $2.095 per share and accompanying 
warrant, and received net proceeds of $27.6 million after deducting placement agent fees 
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and offering expenses. The warrants are equity-classified, have an exercise price of $1.97 per share of common stock, are exercisable immediately 
following their issuance, and will expire five years from the date of issuance.

In December 2020, the Company entered into the Sales Agreement with Jefferies LLC (Jefferies) as sales agent, pursuant to which it may, 
from time to time, issue and sell common stock with an aggregate value of up to $50.0 million in “at-the-market” (ATM) offerings under the Company’s 
Registration Statement on Form S-3 (File No. 333-251061) filed with the SEC on December 1, 2020. Sales of common stock, if any, pursuant to the Sales 
Agreement, may be made in sales deemed to be an “at the market offering” as defined in Rule 415(a) of the Securities Act, including sales made directly 
through the Nasdaq Global Market or on any other existing trading market for the Company’s common stock. The Company is required to pay Jefferies a 
commission equal to three percent of the gross sales proceeds and has provided Jefferies with customary indemnification rights. No securities were issued 
pursuant to the Sales Agreement during the three months ended March 31, 2023. As of March 31, 2023, there was $37.8 million of available capacity under 
the Sales Agreement.

Share-based compensation 

Equity Incentive Plan

In November 2012, the Company adopted the Galera Therapeutics, Inc. Equity Incentive Plan (the Prior Plan). The Prior Plan provided for 
the grant of incentive stock options, nonstatutory stock options, restricted stock awards, and stock appreciation rights. In connection with the adoption of 
the 2019 Plan (as defined below), the Company ceased issuing awards under the Prior Plan. As a result, no shares remain available for issuance under the 
Prior Plan; however, the Prior Plan continues to govern awards that are outstanding under it. The total number of shares subject to outstanding awards 
under the Prior Plan as of March 31, 2023 was 1,714,906. 

2019 Incentive Award Plan

In connection with the Company’s Initial Public Offering, or IPO, in November 2019, the Company’s board of directors adopted and the 
Company’s stockholders approved the Galera Therapeutics, Inc. 2019 Incentive Award Plan (the 2019 Plan), which became effective upon the effectiveness 
of the registration statement on Form S-1 for the IPO. Upon effectiveness of the 2019 Plan, the Company ceased granting new awards under the Prior Plan.

The 2019 Plan provides for the grant of incentive stock options, nonstatutory stock options, restricted stock awards, restricted stock units, 
stock appreciation rights and other stock-based awards. The number of shares of common stock initially available for issuance under the 2019 Plan was 
1,948,970 shares of common stock plus the number of shares subject to awards outstanding under the Prior Plan that expire, terminate or are otherwise 
surrendered, cancelled, forfeited or repurchased by the Company on or after the effective date of the 2019 Plan. In addition, the number of shares of 
common stock available for issuance under the 2019 Plan is subject to an annual increase on the first day of each calendar year beginning on January 1, 
2020 and ending on and including January 1, 2029 equal to the lesser of (i) 4% of the Company’s outstanding shares of common stock on the final day of 
the immediately preceding calendar year, and (ii) such smaller number of shares of common stock as determined by the Company’s board of directors. As 
of March 31, 2023, there were 1,007,332 shares available for future issuance under the 2019 Plan, including 1,140,402 shares added pursuant to this 
provision effective January 1, 2023. The maximum number of shares of common stock that may be issued under the 2019 Plan upon the exercise of 
incentive stock options is 14,130,029.

In November 2019, the Company’s board of directors adopted and the Company’s stockholders approved the Galera Therapeutics, Inc. 2019 
Employee Stock Purchase Plan (the ESPP). The ESPP allows employees to buy Company stock through after-tax payroll deductions at a discount from 
market value. The number of shares of common stock initially available for issuance under the ESPP was 243,621 shares of common stock. In addition, the 
number of shares of common stock available for issuance under the ESPP is subject to an annual increase on the first day of each calendar year beginning 
on January 1, 2020 and ending on and including January 1, 2029 equal to the lesser of (i) 1% of the Company’s outstanding shares of common stock on the 
final day of the immediately preceding calendar year and (ii) such smaller number of shares of common stock as determined by the Company’s board of 
directors, provided that not more than 3,288,886 shares of common stock may be issued under the ESPP. As of March 31, 2023, there were 1,291,184 
shares available for issuance under the ESPP, including 285,100 shares added pursuant to this provision effective January 1, 2023.
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2023 Employment Inducement Award Plan
 

On April 28, 2023, the Board of Directors adopted the Galera Therapeutics, Inc. 2023 Employment Inducement Award Plan (Inducement 
Plan), which became effective on such date without stockholder approval pursuant to Rule 5635(c)(4) of The Nasdaq Stock Market LLC listing rules 
(“Rule 5635(c)(4)”). The Inducement Plan provides for the grant of nonstatutory stock options, stock appreciation rights, restricted stock, restricted stock 
units, and other stock-based awards. In accordance with Rule 5635(c)(4), awards under the Inducement Plan may only be granted to persons who (a) were 
not previously an employee or director of the Company, or (b) are commencing employment with the Company following a bona fide period of non-
employment, in either case as an inducement material to the individual’s entering into employment with the Company. A total of 1,500,000 shares of 
common stock was reserved for issuance under the Inducement Plan. Any shares subject to awards previously granted under the Inducement Plan that 
expire, terminate or are otherwise surrendered, canceled, or forfeited, in a manner that results in the Company (i) acquiring the shares covered by the award 
at a price not greater than the price (as adjusted to reflect any equity restructuring) paid by the participant for such shares or (ii) not issuing any shares 
covered by the award, the unused shares covered by such awards will again be available for award grants under the Inducement Plan.   

Share-based Compensation

Share-based compensation expense was as follows for the three months ended March 31, 2023 and 2022 (in thousands): 
 

     
Three months ended

March 31,  
      2023     2022  

Research and development     $ 452     $ 661  
General and administrative       1,006       1,187  
     $ 1,458     $ 1,848  

 
The following table summarizes the activity related to stock option grants for the three months ended March 31, 2023: 

 

    Shares    

Weighted
average
exercise
price per

share    

Weighted-
average

remaining
contractual
life (years)  

Outstanding at January 1, 2023     5,783,185     $ 6.86     6.8  
Granted     1,784,700       1.78        
Exercised     (76,767 )     2.39        
Forfeited     (222,086 )     8.14        
Outstanding at March 31, 2023     7,269,032     $ 5.62       7.6  
Vested and exercisable at March 31, 2023     3,588,547     $ 7.42       6.1  
Vested and expected to vest at March 31, 2023     7,269,032     $ 5.62       7.6  

 
The Company’s stock option awards vest based on the terms in the governing agreements and generally vest over four years and have a term 

of 10 years. 
 
As of March 31, 2023, the unrecognized compensation cost was $10.6 million and will be recognized over an estimated weighted-average 

amortization period of 2.4 years. The aggregate intrinsic value of options outstanding and of options exercisable as of March 31, 2023 were $2.3 million 
and $0.3 million, respectively. Options granted during the three months ended March 31, 2023 and 2022 had weighted-average grant-date fair values of 
$1.41 and $1.71 per share, respectively. 

The fair value of options is estimated using the Black-Scholes option pricing model, which takes into account inputs such as the exercise 
price, the estimated fair value of the underlying common stock at the grant date, expected term, expected stock price volatility, risk-free interest rate and 
dividend yield. The fair value of stock options during the three months ended March 31, 2023 and 2022 was determined using the methods and assumptions 
discussed below. 

• The expected term of employee stock options with service-based vesting is determined using the “simplified” method, as prescribed in 
SEC’s Staff Accounting Bulletin (SAB) No. 107, whereby the expected life equals the 
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arithmetic average of the vesting term and the original contractual term of the option due to the Company’s lack of sufficient historical 
data. The expected term of nonemployee options is equal to the contractual term. 

• The expected stock price volatility is based on historical volatilities of comparable public entities within the Company’s industry which 
were commensurate with the expected term assumption as described in SAB No. 107. 

• The risk-free interest rate is based on the interest rate payable on U.S. Treasury securities in effect at the time of grant for a period that is 
commensurate with the expected term. 

• The expected dividend yield is 0% because the Company has not historically paid, and does not expect for the foreseeable future to pay, 
a dividend on its common stock. 

• The Company’s board of directors has determined the per share value of the Company’s common stock based on the closing price as 
reported by the NASDAQ Global Market on the date of the grant. 

The grant date fair value of each option grant was estimated throughout the three months ended March 31, 2023 and 2022 using the Black-
Scholes option-pricing model using the following weighted-average assumptions: 
 

   
Three months ended

March 31,  
    2023     2022  

Expected term (in years)     6.2       6.3  
Expected stock price volatility     94.9 %    92.4 %
Risk-free interest rate     4.13 %    1.74 %
Expected dividend yield     0 %    0 %
 
9. Related party transactions 

IntellectMap provides information technology advisory services to the Company. The chief executive officer of IntellectMap is the brother of 
the Company’s chief executive officer. Fees incurred by the Company with respect to IntellectMap during the three months ended March 31, 2023 and 
2022 were $70,000 and $33,000, respectively. 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our 
consolidated financial statements and related notes appearing elsewhere in this Quarterly Report on Form 10-Q. Some of the information contained in this 
discussion and analysis or set forth elsewhere in this Quarterly Report on Form 10-Q, including information with respect to our plans and strategy for our 
business, includes forward-looking statements that involve risks and uncertainties. As a result of many important factors, including those set forth in the 
“Risk Factors” section of our Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed with the SEC on March 8, 2023, or the 2022 
Form 10-K, and this Quarterly Report on Form 10-Q, our actual results could differ materially from the results described in, or implied, by these forward-
looking statements. 

Overview 

We are a clinical stage biopharmaceutical company focused on developing and commercializing a pipeline of novel, proprietary therapeutics 
that have the potential to transform radiotherapy in cancer. We leverage our expertise in superoxide dismutase mimetics to design drugs to reduce normal 
tissue toxicity from radiotherapy and to increase the anti-cancer efficacy of radiotherapy. Avasopasem manganese (avasopasem, or GC4419) is a highly 
selective small molecule dismutase mimetic in development for the reduction of severe oral mucositis, or SOM, in patients with head and neck cancer, or 
HNC, and for the reduction of esophagitis in patients with lung cancer. We are also exploring the potential for avasopasem to reduce cisplatin-induced 
kidney damage. SOM is a common, debilitating complication of radiotherapy in patients with HNC. The U.S. Food and Drug Administration, or FDA, has 
granted Fast Track and Breakthrough Therapy designations to avasopasem for the reduction of SOM induced by radiotherapy. In February 2023, the FDA 
accepted and granted Priority Review designation to our New Drug Application, or NDA, for avasopasem for this indication. Our second dismutase 
mimetic product candidate, rucosopasem manganese (rucosopasem, or GC4711), is in clinical-stage development to augment the anti-cancer efficacy of 
stereotactic body radiation therapy, or SBRT, in patients with non-small cell lung cancer, or NSCLC, and locally advanced pancreatic cancer, or LAPC.

Radiotherapy-induced SOM can lead to devastating complications for patients. A majority will suffer severe pain which is often managed 
with the use of opioids. Patients with SOM are at risk of dehydration and malnutrition as a result of the inability to eat or drink, and often require nutrition 
through an intravenous line or surgical placement of a feeding tube. Each year in the United States approximately 67,000 patients are diagnosed with HNC, 
according to the American Cancer Society. In the five largest European markets, approximately 68,000 patients are diagnosed annually with HNC, and an 
additional 23,000 in Japan. We estimate that approximately 65% of patients diagnosed with HNC will be treated with radiotherapy. All patients with HNC 
treated with radiotherapy are at risk for developing SOM, which suggests a target patient population of approximately 43,500 patients in the United States 
alone for our lead indication. We believe that SOM in patients with HNC represents a total market opportunity of more than $1.5 billion in the United 
States based on branded supportive care price analogs. There are currently no FDA-approved drugs for SOM in these patients and we believe avasopasem, 
which to date is not approved for any indication, has the potential to become the standard of care for the reduction of SOM in patients with HNC receiving 
radiotherapy.

In December 2021, we announced topline efficacy results from a Phase 3 trial of avasopasem for the reduction of radiotherapy-induced SOM 
in patients with locally advanced HNC, which we refer to as the Reduction in Oral Mucositis with Avasopasem Manganese, or ROMAN, trial. The results 
demonstrated efficacy across multiple SOM endpoints with a statistically significant reduction on the primary endpoint of reduction in the incidence of 
SOM and a statistically significant reduction on the secondary endpoint of number of days of SOM, with a median of 18 days in the placebo arm versus 8 
days in the avasopasem arm. We had previously announced topline results from the ROMAN trial in October 2021 that incorrectly stated the reduction on 
the primary endpoint was not statistically significant. Upon further analysis, an error by the contract research organization was identified in the statistical 
program. Correction of this error yielded the correct, statistically significant p-values for the primary and a key secondary endpoint. Exploratory analyses, 
such as time to SOM onset and SOM incidence at various landmarks of radiotherapy delivered, further demonstrated the potential clinical utility of 
avasopasem in reducing the burden of SOM. Avasopasem appeared to be generally well tolerated compared to placebo. 

In October 2022, we announced the presentation of the one-year tumor and renal function outcomes data from the ROMAN trial as well as 
topline results from a recently completed meta-analysis of the ROMAN and GT-201 (Phase 2b) SOM trial results at the 2022 American Society for 
Radiation Oncology, or ASTRO, Annual Meeting. After one-year follow-up, patients with HNC treated with avasopasem in combination with the standard-
of-care regimen (intensity-modulated radiation therapy, or IMRT, plus cisplatin) demonstrated comparable tumor outcomes and overall survival to patients 
in the placebo arm, showing that avasopasem protected HNC patients from SOM without affecting the treatment benefit of standard-of-care 
chemoradiotherapy. In addition, after one year of follow-up, patients treated with avasopasem in combination with IMRT plus cisplatin had a 10% 
incidence of chronic kidney disease, or CKD, compared to 20% of patients in the placebo arm, which was a pre-defined exploratory endpoint evaluating 
renal function. CKD (eGFR <60) is a known toxicity risk with cisplatin, which can have significant long-term consequences. The 
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prospective exploration of this potential benefit of avasopasem was driven by published preclinical data and a post hoc assessment of patients from the GT-
201 trial presented at the 2020 American Society of Clinical Oncology, or ASCO, Annual Meeting. We believe these CKD data suggest another potential 
benefit of avasopasem for these patients beyond reducing SOM. In addition to the ROMAN long-term endpoints, a meta-analysis of the Company’s two 
randomized placebo-controlled trials (ROMAN and GT-201; n=551) was included in the ASTRO presentation; these results reinforced that across both 
trials avasopasem therapy resulted in clinically meaningful improvements in radiotherapy-induced SOM, including reductions in the incidence, number of 
days, severity, and delay in the onset of SOM compared to placebo.     

In December 2022, we submitted an NDA to the FDA for avasopasem for the reduction of radiotherapy-induced SOM in patients with HNC 
undergoing standard-of-care treatment. The NDA is supported by the data from the two randomized, double-blinded, placebo-controlled trials (ROMAN 
and GT-201), as well as data from other clinical trials of avasopasem in the proposed indication. In February 2023, the FDA accepted the NDA for filing 
and granted priority review with a Prescription Drug User Fee Act, or PDUFA, target date of August 9, 2023. The FDA indicated in its acceptance of filing 
letter that it is not planning to hold an advisory committee meeting on the application.

In December 2021, we also announced topline results from a Phase 2a multi-center trial in Europe assessing the safety and efficacy of 
avasopasem in patients with HNC undergoing standard-of-care radiotherapy, which we refer to as the EUSOM trial. Avasopasem appeared to be generally 
well tolerated, and the incidence of SOM and median number of days of SOM observed in the EUSOM trial were in line with the ROMAN trial results. We 
plan to meet with the European Medicines Agency, or EMA, in 2023 to discuss the potential registration pathway in Europe for avasopasem for 
radiotherapy-induced SOM.

In May 2022, we announced topline results from an open-label, single-arm Phase 2a trial evaluating avasopasem for its ability to reduce the 
incidence of radiotherapy-induced esophagitis in patients with lung cancer, which we refer to as the AESOP trial. This multi-center trial enrolled 39 patients 
(62 screened) of which 35 completed treatment with 60 gray of radiotherapy plus chemotherapy over six weeks. Of these 35 patients, 29 received at least 
five weeks of 90 mg of avasopasem on the days they underwent radiotherapy. These 29 patients were evaluated as the pre-specified per protocol 
population. The results demonstrated that avasopasem substantially reduced the incidence of severe esophagitis in patients with lung cancer receiving 
chemoradiotherapy compared to expectations based on review of historical data in the literature. Avasopasem was generally well tolerated. The adverse 
events experienced are comparable to those expected with chemoradiotherapy. 

There are currently no FDA-approved drugs and no established guidelines for the treatment of radiotherapy-induced esophagitis. We intend 
to pursue a strategy for avasopasem, if approved for reduction in the incidence of SOM, that involves presenting the AESOP clinical data to entities like the 
National Comprehensive Cancer Network, or NCCN, to support the use of avasopasem to reduce esophagitis as a medically accepted indication in 
published drug compendia, notwithstanding that this indication may not be approved by the FDA.

In addition to developing avasopasem for the reduction of normal tissue toxicity from radiotherapy, we are developing our second dismutase 
mimetic product candidate, rucosopasem, to increase the anti-cancer efficacy of higher daily doses of radiotherapy, or SBRT. SBRT typically involves a 
patient receiving one to five large doses of radiotherapy, in contrast to the 30 to 35 small daily doses typical of intensity modulated radiation therapy, or 
IMRT. Clinically, SBRT is increasingly used in patients with certain tumors, such as LAPC and NSCLC, that are less responsive to the small daily doses 
typical of IMRT. Even with the use of SBRT, there is need for improvement in treatment outcomes for certain tumors. In September 2021, in support of 
rucosopasem, we announced final results from our pilot Phase 1/2 safety and anti-cancer efficacy trial of avasopasem in combination with SBRT in patients 
with unresectable or borderline resectable LAPC. In this proof-of-concept trial, improvements were observed with avasopasem plus SBRT in overall 
survival, progression-free survival, local tumor control and time to distant metastases relative to patients treated with placebo plus SBRT.

We used our observations from the pilot LAPC trial to inform the design of our rucosopasem clinical trials in combination with SBRT. We 
have successfully completed Phase 1 trials of intravenous rucosopasem in healthy volunteers and initiated a Phase 1/2 trial in patients with NSCLC in 
October 2020, which we refer to as the GRECO-1 trial, and in May 2021, initiated a Phase 2b trial in patients with LAPC, which we refer to as the 
GRECO-2 trial.

The GRECO-1 trial is supported in part by a Small Business Innovation Research grant from the National Cancer Institute, or NCI, of the 
National Institutes of Health, or NIH, for the investigation of our dismutase mimetics in combination with SBRT for the treatment of lung cancer. We 
intend for this trial to assess the anti-cancer efficacy and safety of rucosopasem in combination with SBRT. In June 2022, we reported interim results from 
the open-label Phase 1 stage of the trial with six months follow-up on all seven patients. Rucosopasem in combination with SBRT appeared to be well 
tolerated through the cutoff date of June 14, 2022. The most frequent adverse events were fatigue, cough, and nausea, which are common in patients with 
lung cancer receiving radiotherapy. Through six months, in-field partial responses were observed in three patients and stable disease was observed in three 

17



 

others based on RECIST criteria. These results included target tumor reductions in five patients of 61%, 58%, 33%, 29% and 27% and one patient with an 
8% increase. Preservation of pulmonary lung function was also observed compared to our expectations based on review of historical literature evaluating 
pulmonary function in a similar patient population with SBRT alone. We expect to complete enrollment in the randomized, placebo-controlled Phase 2 
stage of this trial in the second half of 2023, and topline data readout is expected in the second half of 2024.

The GRECO-2 trial is designed to assess rucosopasem in combination with SBRT in patients with LAPC, based on our observations from the 
pilot LAPC trial with avasopasem. The primary endpoint of this trial is overall survival. The trial is enrolling well. As a result, we plan to expand the target 
enrollment from 160 to 220 patients in order to accrue the necessary events (number of deaths) for data analysis sooner. We now expect to complete 
enrollment in the GRECO-2 trial in the first half of 2024, and topline data readout is expected by the end of 2024.

Since our inception, we have devoted substantially all of our resources to organizing and staffing our company, business planning, raising 
capital, acquiring and developing product and technology rights, and conducting research and development. We have incurred recurring losses and negative 
cash flows from operations and have funded our operations primarily through the sale and issuance of equity and proceeds received under the Amended and 
Restated Purchase and Sale Agreement, which we refer to as the Royalty Agreement, with Clarus IV Galera Royalty AIV, L.P., Clarus IV-A, L.P., Clarus 
IV-B, L.P., Clarus IV-C, L.P. and Clarus IV-D, L.P., or collectively, Blackstone or Blackstone Life Sciences (formerly known as Clarus Ventures). On 
February 17, 2023, we completed a registered direct offering, which resulted in the issuance and sale of 14,320,000 shares of our common stock and 
warrants to purchase up to 14,320,000 shares of common stock at a combined offering price of $2.095 per share and accompanying warrant, generating 
gross proceeds of $30.0 million. The warrants have an exercise price of $1.97 per share of common stock, are exercisable immediately following their 
issuance and will expire five years from the date of issuance. We received net proceeds of $27.6 million from this offering, after deducting placement agent 
fees and offering expenses. 

Our ability to generate product revenue sufficient to achieve profitability will depend heavily on the successful development and eventual 
commercialization of one or more of our current or future product candidates. Our net loss was $62.2 million and $80.5 million for the years ended 
December 31, 2022 and 2021, respectively, and $17.7 million for the three months ended March 31, 2023. As of March 31, 2023, we had $47.8 million in 
cash, cash equivalents and short-term investments and an accumulated deficit of $396.0 million. We expect to continue to incur significant expenses and 
operating losses for the foreseeable future as we operate as a public company, advance our product candidates through all stages of development and 
clinical trials, build our commercial infrastructure and, ultimately, seek regulatory approval of our product candidates. In addition, if we obtain marketing 
approval for any of our product candidates, we expect to incur significant commercialization expenses related to product manufacturing, marketing, sales 
and distribution.

As a result, we will need to raise substantial additional capital to support our continuing operations and pursue our growth strategy. Until 
such time as we can generate significant revenue from product sales, if ever, we plan to finance our operations through the sale of equity, debt financings or 
other capital sources, which may include collaborations with other companies or other strategic transactions. There is no assurance that we will be 
successful in obtaining an adequate level of financing as and when needed to finance our operations on terms acceptable to us or at all. If we are unable to 
secure adequate additional funding as and when needed, we may have to significantly delay, scale back or discontinue the development and 
commercialization of one or more product candidates or delay our pursuit of potential in-licenses or acquisitions.

Because of the numerous risks and uncertainties associated with product development, we are unable to predict the timing or amount of 
increased expenses or when or if we will be able to achieve or maintain profitability. Even if we are able to generate product sales, we may not become 
profitable. If we fail to become profitable or are unable to sustain profitability on a continuing basis, then we may be unable to continue our operations at 
planned levels and be forced to reduce or terminate our operations.  
 

We expect our existing cash, cash equivalents and short-term investments as of March 31, 2023 will enable us to fund our operating expenses 
and capital expenditure requirements into the fourth quarter of 2023, but not for more than one year after the date of the filing of this Quarterly Report on 
Form 10-Q, and as a result there is substantial doubt about our ability to continue as a going concern through the year from the date of the filing of this 
Quarterly Report on Form 10-Q. Our anticipated operating expenses involve significant risks and uncertainties and are dependent on our current assessment 
of the extent and costs of activities required to advance our product candidates. In the future, we anticipate that we will need to raise substantial additional 
financing to fund our operations through equity or debt financings, or through strategic transactions. To meet these requirements, we may seek to sell equity 
or convertible securities in public or private transactions that may result in significant dilution to our stockholders. We may offer and sell shares of our 
common stock under an existing registration statement or any registration statement we may file in the future. If we raise additional funds through the 
issuance of convertible securities, these securities could have rights senior to those of our common stock and could contain covenants that restrict our 
operations. We may also defer certain operating expenses unless and until additional capital is received. However, there can be no assurance that we will be 
successful in raising additional capital or that such 
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capital, if available, will be on terms that are acceptable to us, or that we will be successful in deferring certain operating expenses. If we are unable to raise 
sufficient additional capital or defer sufficient operating expenses, we may be compelled to reduce the scope of our operations and planned capital 
expenditures and may decide to delay or discontinue certain activities, including planned research and development activities, hiring plans, manufacturing 
activities and commercial preparation efforts.

Business Update Regarding COVID-19 

The current COVID-19 pandemic may continue to affect our employees, communities, clinical trial sites and business operations, as well as 
the U.S. economy and international financial markets. The full extent to which the COVID-19 pandemic will directly or indirectly impact our business, 
results of operations and financial condition will depend on future developments that are highly uncertain and cannot be accurately predicted, including the 
duration and potential resurgence of the pandemic. See “Risk Factors—Other Risks Related to Our Business—The COVID-19 pandemic has adversely 
impacted, and could continue to adversely impact, our business, including our preclinical studies and clinical trials, results of operations and financial 
condition” in Part I, Item 1A of the 2022 Form 10-K.

Our third-party contract manufacturing partners continue to operate at or near normal levels. While we currently do not anticipate any 
material interruptions in our clinical trial supply or manufacturing scale-up activities, it is possible that the COVID-19 pandemic and response efforts may 
have an impact in the future on our third-party suppliers and contract manufacturing partners' ability to manufacture our clinical trials supply or progress 
manufacturing scale-up activities.

We have also implemented measures designed to protect the health and safety of our workforce.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of our financial condition and results of operations are based on our consolidated financial 
statements, which have been prepared in accordance with U.S. generally accepted accounting principles. The preparation of these consolidated financial 
statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, and expenses and the disclosure of contingent 
assets and liabilities in our financial statements. On an ongoing basis, we evaluate our estimates and judgments, including those described below. We base 
our estimates on historical experience, known trends and events, and various other factors that are believed to be reasonable under the circumstances, the 
results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. 
Actual results may differ from these estimates under different assumptions or conditions. 

Our critical accounting policies are described under the heading “Management’s Discussion and Analysis of Financial Condition and Results 
of Operations—Critical Accounting Policies” in the 2022 Form 10-K and the notes to the unaudited interim consolidated financial statements appearing 
elsewhere in this Quarterly Report on Form 10-Q. During the three months ended March 31, 2023 there were no material changes to our critical accounting 
policies from those discussed in the 2022 Form 10-K. 

Components of Results of Operations 

Research and Development Expense 

Research and development expenses consist primarily of costs incurred in connection with the discovery and development of our product 
candidates. We expense research and development costs as incurred. These expenses include: 

• expenses incurred to conduct the necessary preclinical studies and clinical trials required to obtain regulatory approval; 

• personnel expenses, including salaries, benefits and share-based compensation expense for employees engaged in research and 
development functions; 

• costs of funding research performed by third parties, including pursuant to agreements with contract research organizations, or CROs, as 
well as investigative sites and consultants that conduct our preclinical studies and clinical trials; 

• expenses incurred under agreements with contract manufacturing organizations, or CMOs, including manufacturing scale-up expenses 
and the cost of acquiring and manufacturing preclinical study and clinical trial materials; 
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• fees paid to consultants who assist with research and development activities; 

• expenses related to regulatory activities, including filing fees paid to regulatory agencies; and 

• allocated expenses for facility costs, including rent, utilities, depreciation and maintenance. 

We track our external research and development expenses on a program-by-program basis, such as fees paid to CROs, CMOs and research 
laboratories in connection with our preclinical development, process development, manufacturing and clinical development activities. However, we do not 
track our internal research and development expenses on a program-by-program basis as they primarily relate to personnel-related and share-based 
compensation expense, early-stage research expenses and other costs that are deployed across multiple projects under development. 

The following table summarizes our research and development expenses by program for the three months ended March 31, 2023 and 2022 
(in thousands): 
 

   
Three months ended

March 31,  
    2023     2022  

Avasopasem manganese (GC4419)   $ 1,866     $ 2,396  
Rucosopasem manganese (GC4711)     2,925       2,524  
Other research and development expense     572       554  
Personnel related and share-based compensation
   expense     1,909       2,633  
   $ 7,272     $ 8,107  

 
Research and development activities are central to our business model. Product candidates in later stages of clinical development, such as 

avasopasem, generally have higher development costs than those in earlier stages of clinical development, primarily due to the increased size and duration 
of later-stage clinical trials. Our research and development expenses may increase over the next several years as we increase personnel costs, including 
stock-based compensation, conduct our later-stage clinical trials for avasopasem and rucosopasem, if applicable, conduct other clinical trials for current and 
future product candidates and prepare regulatory filings for our product candidates. 

The successful development of our product candidates is highly uncertain. At this time, we cannot reasonably estimate or know the nature, 
timing and costs of the efforts that will be necessary to complete the remainder of the development of our product candidates, including the significant 
costs associated with our ongoing and planned clinical trials, which likely will vary significantly as a result of many factors, including: 

• delays in regulators or institutional review boards authorizing us or our investigators to commence our clinical trials, or in our ability to 
negotiate agreements with clinical trial sites or CROs; 

• our ability to secure adequate supply of our product candidates for our trials; 

• the number of clinical sites included in the trials; 

• the ability and the length of time required to enroll suitable patients; 

• the number of patients that ultimately participate in the trials; 

• the number of doses patients receive; 

• any side effects associated with our product candidates; 

• the duration of patient follow-up; 

• the results of our clinical trials; 

• significant and changing government regulations; and

20



 

• the impact of unforeseen events, such as the COVID-19 pandemic, on the initiation and completion of our preclinical studies, clinical 
trials and manufacturing scale-up. 

Our research and development expenditures are subject to additional uncertainties, including the terms and timing of regulatory approvals. 
We may never succeed in achieving regulatory approval for our product candidates. We may obtain unexpected results from our clinical trials. We may 
elect to discontinue, delay or modify clinical trials of our product candidates. A change in the outcome of any of these variables with respect to the 
development of a product candidate could result in a significant change in the costs of and timing associated with the development of that product 
candidate. For example, if the FDA or other regulatory authorities were to require us to conduct clinical trials beyond those that we currently anticipate, or 
if we experience significant delays in enrollment in any of our clinical trials, we could be required to expend significant additional financial resources and 
time on the completion of clinical development. 

General and Administrative Expense 

General and administrative expense consists primarily of personnel expenses, including salaries, benefits and share-based compensation 
expense for employees in executive, finance, accounting, legal, information technology, commercial, business development and human resource functions. 
General and administrative expense also includes corporate facility costs, including rent, utilities, depreciation and maintenance, not otherwise included in 
research and development expense, as well as legal fees related to intellectual property and corporate matters and fees for accounting and consulting 
services. 

We expect that our general and administrative expense will increase in the future to support our continued research and development 
activities, potential commercialization efforts, and to expand our operations and organizational capabilities. These increases will likely include increased 
costs related to the hiring of additional personnel, fees to outside consultants, lawyers and accountants and expenses related to services associated with 
maintaining compliance with the requirements of Nasdaq and the SEC, insurance and investor relations costs. Should we commercialize our product 
candidates, we expect to incur significantly increased expenses associated with building our commercial infrastructure.

Interest Income 

Interest income consists of amounts earned on our cash and cash equivalents held with large institutional banks, U.S. Treasury obligations 
and a money market mutual fund invested in U.S. Treasury obligations, and our short-term investments in U.S. Treasury and government agency 
obligations. 

Interest Expense 

Interest expense consists of non-cash interest on proceeds received under the Royalty Agreement with Blackstone and non-cash interest 
expense associated with the amortization of the debt discount recorded for the Blackstone warrants.

Foreign Currency Loss
 

Foreign currency loss consists primarily of exchange rate fluctuations on transactions denominated in a currency other than the U.S. dollar.   

Net Operating Loss and Research and Development Tax Credit Carryforwards 

As of December 31, 2022, we had federal and state tax net operating loss carryforwards of $162.3 million and $184.4 million, respectively, 
which each begin to expire in 2032 unless previously utilized. We also had foreign net operating loss carryforwards of $1.7 million which do not expire. As 
of December 31, 2022, we also had federal, state and foreign research and development tax credit carryforwards of $7.3 million. The federal and state 
research and development tax credit carryforwards will begin to expire in 2032 and 2036, respectively, unless previously utilized. The foreign research and 
development tax credit carryforwards do not have an expiration date.

Utilization of the federal and state net operating losses and credits may be subject to a substantial annual limitation. The annual limitation 
may result in the expiration of our net operating losses and credits before we can use them. We have recorded a valuation allowance on substantially all of 
our deferred tax assets, including our deferred tax assets related to our net operating loss and research and development tax credit carryforwards, given the 
current uncertainty over our ability to utilize such amounts. 
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Results of Operations 

Comparison of the Three Months Ended March 31, 2023 and 2022

The following table sets forth our results of operations for the three months ended March 31, 2023 and 2022 (in thousands): 
 

   
Three months ended

March 31,        
    2023     2022     Change  

Operating expenses:                  
Research and development   $ 7,272     $ 8,107     $ (835 )
General and administrative     6,609       5,047       1,562  

Loss from operations     (13,881 )     (13,154 )     (727 )
Other income (expense):                  

Interest income     395       14       381  
Interest expense     (4,223 )     (2,303 )     (1,920 )
Foreign currency loss     (1 )     —       (1 )

Net loss   $ (17,710 )   $ (15,443 )   $ (2,267 )

 
Research and Development Expense 

Research and development expense decreased by $0.8 million from $8.1 million for the three months ended March 31, 2022 to $7.3 million 
for the three months ended March 31, 2023. Avasopasem development costs decreased by $0.5 million due to decreased expenses for clinical trials 
primarily due to the completion of the EUSOM and AESOP trials, partially offset by expenses for manufacture of validation batches. Personnel related and 
share-based compensation expenses decreased by $0.7 million, reflecting lower headcount and the completion of expensing certain older stock options. 
Partially offsetting these decreases, rucosopasem development costs increased by $0.4 million, due to increased expenses in our GRECO-2 trial reflecting 
increased enrollment.

General and Administrative Expense 

General and administrative expense increased by $1.6 million from $5.0 million for the three months ended March 31, 2022 to $6.6 million 
for the three months ended March 31, 2023, principally due to the timing of spend for avasopasem commercial preparations, as well as increased legal 
expenses. 

Interest Income 

Interest income increased from $14,000 for the three months ended March 31, 2022 to $0.4 million for the three months ended March 31, 
2023 due to increased interest rates on invested cash and securities.

Interest Expense 

We recognized $4.2 million and $2.3 million in non-cash interest expense during the three months ended March 31, 2023 and 2022, 
respectively, in connection with the Royalty Agreement with Blackstone Life Sciences. The increase is  attributable to an increase in the imputed interest 
rate. In February 2023, the FDA accepted and granted Priority Review designation to our NDA for avasopasem for the reduction of SOM in patients with 
HNC. As a result, we updated the assumptions underlying the calculation of imputed interest expense on the royalty purchase liability.

Liquidity and Capital Resources 

We do not currently have any approved products and have never generated any revenue from product sales. Through March 31, 2023, we 
have funded our operations primarily through the sale and issuance of equity and $117.5 million of proceeds received under the Royalty Agreement with 
Blackstone Life Sciences, receiving aggregate gross proceeds of $372.9 million. In November 2019, we completed our IPO, which resulted in the issuance 
and sale of 5,000,000 shares of common stock at a public offering price of $12.00 per share, generating net proceeds of $53.0 million after deducting 
underwriting discounts and other offering costs. On December 9, 2019, in connection with the partial exercise of the over-allotment option granted to the 
underwriters of our IPO, 445,690 additional shares of common stock were sold at the IPO price of $12.00 per share, generating net proceeds of 
approximately $5.0 million after deducting underwriting discounts and other offering costs.
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In February 2023, we completed a registered direct offering, which resulted in the issuance and sale of 14,320,000 shares of our common 
stock and warrants to purchase up to 14,320,000 shares of common stock at a combined offering price of $2.095 per share and accompanying warrant, and 
received net proceeds of $27.6 million, after deducting placement agent fees and offering expenses. The warrants are equity-classified, have an exercise 
price of $1.97 per share of common stock, are exercisable immediately following their issuance and will expire five years from the date of issuance. 

In December 2020, we entered into an Open Market Sale Agreement, or the Sales Agreement, with Jefferies LLC, or Jefferies, as sales agent, 
pursuant to which we may, from time to time, issue and sell common stock with an aggregate value of up to $50.0 million in “at-the-market,” or ATM, 
offerings under our Registration Statement on Form S-3 (File No. 333-251061) filed with the SEC on December 1, 2020. Sales of common stock, if any, 
pursuant to the Sales Agreement, may be made in sales deemed to be an “at the market offering” as defined in Rule 415(a) of the Securities Act, including 
sales made directly through the Nasdaq Global Market or on any other existing trading market for our common stock. No securities were issued pursuant to 
the Sales Agreement  during the three months ended March 31, 2023. As of March 31, 2023, there was $37.8 million of common stock remaining available 
for sale under the Sales Agreement.  

As of March 31, 2023, we had $47.8 million in cash, cash equivalents and short-term investments and an accumulated deficit of $396.0 
million. We maintain a portion of our cash and cash equivalents in accounts with major financial institutions, and our deposits at these institutions exceed 
insured limits. Market conditions can impact the viability of these institutions. In the event of failure of any of the financial institutions where we maintain 
our cash and cash equivalents, there can be no assurance that we would be able to access uninsured funds in a timely manner or at all. Any inability to 
access or delay in accessing these funds could adversely affect our business and financial position. We have no ongoing material financing commitments, 
such as lines of credit or guarantees, that are expected to affect our liquidity over the next five years.

Cash Flows 

The following table shows a summary of our cash flows for the periods indicated (in thousands): 
 

   
Three months ended

March 31,  
    2023     2022  

Net cash used in operating activities   $ (11,666 )   $ (11,385 )
Net cash provided by investing activities     5,305       9,996  
Net cash provided by financing activities     27,782       1,175  
Net increase (decrease) in cash, cash equivalents and restricted cash   $ 21,421     $ (214 )

 
Operating Activities 

During the three months ended March 31, 2023, we used $11.7 million of net cash in operating activities. Cash used in operating activities 
reflected our net loss of $17.7 million, partially offset by non-cash charges of $5.7 million related to share-based compensation, interest expense on our 
Royalty Agreement with Blackstone Life Sciences and depreciation expense, and $0.3 million from changes in operating assets and liabilities. The primary 
use of cash was to fund our operations related to the development of our product candidates.

During the three months ended March 31, 2022, we used $11.4 million of net cash in operating activities. Cash used in operating activities 
reflected our net loss of $15.4 million and $0.2 million from changes in operating assets and liabilities, partially offset by non-cash charges of $4.2 million 
related to share-based compensation, interest expense on our Royalty Agreement with Blackstone Life Sciences and depreciation expense. The primary use 
of cash was to fund our operations related to the development of our product candidates.

Investing Activities 

During the three months ended March 31, 2023, investing activities provided $5.3 million in cash proceeds from the net sales of our short-
term investments. 

During the three months ended March 31, 2022, investing activities provided $10.0 million in cash proceeds from the net sales of our short-
term investments.
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Financing Activities 

During the three months ended March 31, 2023, financing activities provided $27.8 million from the sale of our common stock and common 
stock warrants in our registered direct offering in February 2023 and from the exercise of stock options.

During the three months ended March 31, 2022, financing activities provided $1.2 million from the sale of our common stock under the Sales 
Agreement with Jefferies and the exercise of stock options.

Funding Requirements 

Our operating expenses increased substantially in 2021. While our operating expenses decreased in 2022, primarily due to a decrease in 
avasopasem development costs as the ROMAN, EUSOM, and AESOP trials completed enrollment in 2021, our expenses are expected to increase in 2023 
in connection with our ongoing activities, particularly as we continue the research and development of, continue or initiate clinical trials of, seek marketing 
approval for, and prepare for commercialization of our product candidates. In addition, if we obtain marketing approval for any of our product candidates, 
we expect to incur significant commercialization expenses related to product sales, marketing, manufacturing and distribution. Furthermore, we expect to 
continue to incur significant costs associated with operating as a public company. Accordingly, we would need to obtain substantial additional funding in 
connection with our continuing operations. If we are unable to raise capital when needed or on attractive terms, we would be forced to delay, reduce or 
eliminate our research and development programs or future commercialization efforts. 

We expect our existing cash, cash equivalents and short-term investments as of March 31, 2023 will enable us to fund our operating expenses 
and capital expenditure requirements into the fourth quarter of 2023, but not for more than one year after the date of the filing of this Quarterly Report on 
Form 10-Q, and as a result there is substantial doubt about our ability to continue as a going concern through the year from the date of the filing of this 
Quarterly Report on Form 10-Q. Our anticipated operating expenses involve significant risks and uncertainties and are dependent on our current assessment 
of the extent and costs of activities required to advance our product candidates. In the future, we anticipate that we will need to raise substantial additional 
financing to fund our operations through equity or debt financings, or through strategic transactions. To meet these requirements, we may seek to sell equity 
or convertible securities in public or private transactions that may result in significant dilution to our stockholders. We may offer and sell shares of our 
common stock under an existing registration statement or any registration statement we may file in the future. If we raise additional funds through the 
issuance of convertible securities, these securities could have rights senior to those of our common stock and could contain covenants that restrict our 
operations. We may also defer certain operating expenses unless and until additional capital is received. However, there can be no assurance that we will be 
successful in raising additional capital or that such capital, if available, will be on terms that are acceptable to us, or that we will be successful in deferring 
certain operating expenses. If we are unable to raise sufficient additional capital or defer sufficient operating expenses, we may be compelled to reduce the 
scope of our operations and planned capital expenditures and may decide to delay or discontinue certain activities, including planned research and 
development activities, hiring plans, manufacturing activities and commercial preparation efforts.

Because of the numerous risks and uncertainties associated with research, development and commercialization of product candidates, we are 
unable to estimate the exact amount of our working capital requirements. Our future funding requirements will depend on, and could increase significantly 
as a result of, many factors, including: 
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• the direct and indirect impact of general economic conditions and COVID-19 on our business and operations;

• the scope, progress, results and costs of preclinical studies and clinical trials; 

• the scope, prioritization and number of our research and development programs; 

• the costs, timing and outcome of regulatory review of our product candidates; 

• our ability to establish and maintain collaborations on favorable terms, if at all; 

• the extent to which we are obligated to reimburse, or entitled to reimbursement of, clinical trial costs under collaboration agreements, if 
any; 

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

• the extent to which we acquire or in-license other product candidates and technologies; 

• the costs of securing manufacturing arrangements for commercial production; and 

• the costs of scaling-up or contracting for sales and marketing capabilities as we prepare for the potential commercialization of our 
product candidates. 

Identifying potential product candidates and conducting preclinical studies and clinical trials is a time-consuming, expensive and uncertain 
process that takes many years to complete, and we may never generate the necessary data or results required to obtain marketing approval and achieve 
product sales. In addition, our product candidates, if approved, may not achieve commercial success. Our commercial revenues, if any, will be derived from 
sales of product candidates, if approved. Accordingly, we will need to continue to rely on additional financing to achieve our business objectives. Adequate 
additional financing may not be available to us on acceptable terms, or at all. For example, the trading prices for our and other biopharmaceutical 
companies’ stock have been highly volatile as a result of disruptions and extreme volatility in the global economy, including rising inflation and interest 
rates, declines in economic growth, the conflict between Russia and Ukraine, the COVID-19 pandemic and uncertainty about economic stability. As a 
result, we may face difficulties raising capital through sales of our common stock and any such sales may be on unfavorable terms. See “Risk Factors” in 
Part I, Item 1A of the 2022 Form 10-K.

Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash needs through a combination of 
equity offerings, debt financings, collaborations, strategic alliances and licensing arrangements. To the extent that we raise additional capital through the 
sale of equity or convertible debt securities, our shareholders’ ownership interest will be diluted, and the terms of these securities may include liquidation or 
other preferences that adversely affect our existing stockholders’ rights. Debt financing, if available, may involve agreements that include covenants 
limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends.

If we raise funds through additional collaborations, strategic alliances or licensing arrangements with third parties, we may have to relinquish 
valuable rights to our technologies, future revenue streams, research programs or product candidates or to grant licenses on terms that may not be favorable 
to us. If we are unable to raise additional funds when needed, we may be required to delay, limit, reduce or terminate our product development or future 
commercialization efforts or grant rights to develop and market product candidates that we would otherwise prefer to develop and market ourselves. 

Royalty Agreement with Blackstone Life Sciences (Formerly Known as Clarus Ventures)

In November 2018, we entered into the Royalty Agreement with Blackstone Life Sciences. Pursuant to the Royalty Agreement, Blackstone 
agreed to pay us, in the aggregate, up to $80.0 million, or the Royalty Purchase Price, in four tranches of $20.0 million each upon the achievement of 
specified clinical milestones in our ROMAN trial. We agreed to apply the proceeds from such payments primarily to support clinical development and 
regulatory activities for avasopasem, rucosopasem and any pharmaceutical product comprising or containing avasopasem or rucosopasem, or, collectively, 
the Products, as well as to satisfy working capital obligations and for general corporate expenses. We received the first tranche of the Royalty Purchase 
Price in November 2018, the second tranche of the Royalty Purchase Price in April 2019, and the third tranche of the Royalty Purchase Price in February 
2020, in each case in connection with the achievement of the first three milestones, respectively, under the Royalty Agreement.
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In May 2020, we entered into Amendment No. 1 to the Royalty Agreement, or the Amendment, with Clarus IV Galera Royalty AIV, L.P., or 
the Blackstone Purchaser. The Blackstone Purchaser is affiliated with Blackstone Life Sciences, successor in interest to Clarus Ventures. The Amendment 
increased the Royalty Purchase Price by $37.5 million to $117.5 million by increasing the fourth tranche from $20.0 million to $37.5 million and adding a 
new $20.0 million tranche upon the achievement of an additional clinical enrollment milestone. We received the new $20.0 million tranche of the 
Amendment in June 2021, in connection with the enrollment of the first patient in the GRECO-2 trial. Also in June 2021, we completed enrollment in the 
ROMAN trial, thereby achieving the milestone associated with the fourth tranche, and received the associated $37.5 million in July 2021.  

Pursuant to the amended Royalty Agreement, in connection with the payment of each tranche of the Royalty Purchase Price, we have agreed 
to sell, convey, transfer and assign to Blackstone all of our right, title and interest in a high single-digit percentage of (i) worldwide net sales of the Products 
and (ii) all amounts received by us or our affiliates, licensees and sublicensees with respect to Product-related damages (collectively, the Product Payments) 
during the Royalty Period. The Royalty Period means, on a Product-by-Product and country-by-country basis, the period of time commencing on the 
commercial launch of such Product in such country and ending on the latest to occur of (i) the 12th anniversary of such commercial launch, (ii) the 
expiration of all valid claims of our patents covering such Product in such country, and (iii) the expiration of regulatory data protection or market 
exclusivity or similar regulatory protection afforded by the health authorities in such country, to the extent such protection or exclusivity effectively 
prevents generic versions of such Product from entering the market in such country. 

The amended Royalty Agreement will remain in effect until the date on which the aggregate amount of the Product Payments paid to 
Blackstone exceeds a fixed single-digit multiple of the actual amount of the Royalty Purchase Price received by us, unless earlier terminated pursuant to the 
mutual written agreement of us and Blackstone. If no Products are commercialized, we would not have an obligation to make Product Payments to 
Blackstone, which is the sole mechanism for repaying the liability. 

In May 2020, as partial consideration for the Amendment, we issued two warrants to the Blackstone Purchaser to purchase an aggregate of 
550,661 shares of our common stock at an exercise price equal to $13.62 per share, each of which became exercisable upon the receipt by us of the 
applicable specified milestone payment. The issued warrants expire six years after the initial exercise date of each respective warrant.

JOBS Act Transition Period 

In April 2012, the JOBS Act was enacted. Section 107 of the JOBS Act provides that an “emerging growth company” can take advantage of 
the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. Thus, an 
emerging growth company can delay the adoption of certain accounting standards until those standards would otherwise apply to private companies. 
However, we have chosen to opt out of such extended transition period and, as a result, we will comply with new or revised accounting standards on the 
relevant dates on which adoption of such standards is required for non-emerging growth companies. Our decision to opt out of the extended transition 
period for complying with new or revised accounting standards is irrevocable. However, we may take advantage of the other exemptions discussed below. 

Subject to certain conditions, as an emerging growth company we may rely on certain exemptions and reduced reporting requirements, 
including, without limitation, (1) not being required to provide an auditor’s attestation report on our system of internal control over financial reporting 
pursuant to Section 404(b) of the Sarbanes-Oxley Act and (2) not being required to comply with any requirement that may be adopted by the Public 
Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information 
about the audit and the financial statements, known as the auditor discussion and analysis. We will remain an emerging growth company until the earlier to 
occur of (a) the last day of the fiscal year in which we have total annual gross revenues of $1.235 billion or more, (b) the last day of the fiscal year 
following the fifth anniversary of the date of the completion of our IPO (December 31, 2024), (c) the date on which we have issued more than $1 billion in 
nonconvertible debt during the previous three years, or (d) the date on which we are deemed to be a large accelerated filer under the rules of the SEC, 
which means the market value of our common stock that is held by non-affiliates exceeds $700 million as of the last business day of our most recently 
completed second fiscal quarter. 
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are a smaller reporting company as defined in Rule 12b-2 of the Exchange Act and are not required to provide the information otherwise 
required under this Item 3.

Item 4. Controls and Procedures.
 
Limitations on Effectiveness of Controls and Procedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how 
well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls 
and procedures must reflect the fact that there are resource constraints, and that management is required to apply judgment in evaluating the benefits of 
possible controls and procedures relative to their costs.
 
Evaluation of Disclosure Controls and Procedures
 

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated, as of the end of the period 
covered by this Quarterly Report on Form 10-Q, the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) 
under the Exchange Act). Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and 
procedures were effective at the reasonable assurance level as of March 31, 2023.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting identified in management’s evaluation pursuant to Rules 13a-15(d) or 
15d-15(d) of the Exchange Act during the quarter ended March 31, 2023 that materially affected, or are reasonably likely to materially affect, our internal 
control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

We are not subject to any material legal proceedings. 

Item 1A. Risk Factors.

Investing in our common stock involves a high degree of risk. In addition to the other information set forth in this Quarterly Report on Form 
10-Q, you should carefully consider the factors described in Part I, Item 1A. “Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended 
December 31, 2022, filed with the SEC on March 8, 2023. Except as disclosed below, there have been no material changes to the risk factors described in 
that report. The occurrence of any of the events or developments described in our Risk Factors could adversely affect our business, financial condition, 
results of operations and growth prospects. In such an event, the market price of our common stock could decline, and you may lose all or part of your 
investment. Additional risks and uncertainties not presently known to us or that we currently deem immaterial also may impair our business operations. 
 
We will need substantial funding to meet our financial obligations and to pursue our business objective. If we are unable to raise capital when needed, 
we could be forced to curtail our planned operations and the pursuit of our growth strategy. 
 

Identifying potential product candidates and conducting preclinical studies and clinical trials is a time-consuming, expensive and uncertain 
process that takes years to complete, and we may never generate the necessary data or results required to obtain regulatory approval and achieve product 
sales. We expect our expenses to increase in connection with our ongoing development activities related to avasopasem for the reduction in the incidence of 
severe oral mucositis, or SOM, in patients with locally advanced HNC, seek marketing approval for avasopasem, pursue clinical trials and marketing 
approval of avasopasem in other indications, pursue clinical trials and marketing approval of rucosopasem and advance any of our other product candidates 
we may develop or otherwise acquire. In addition, if we obtain marketing approval for any of our product candidates, we expect to incur significant 
commercialization expenses related to manufacturing, product sales, marketing and distribution. We may also need to raise additional funds sooner if we 
choose to pursue additional indications for our product candidates or otherwise expand more rapidly than we presently anticipate. Furthermore, we expect 
to continue to incur significant costs associated with operating as a public company. Accordingly, we will need to obtain substantial additional funding in 
connection with our continuing operations. If we are unable to raise capital when needed on attractive terms, if at all, we will be forced to delay, reduce or 
eliminate certain of our clinical development plans, research and development programs or future commercialization efforts. 

 
The development process for our product candidates is highly uncertain, and we cannot estimate with certainty the actual amounts necessary 

to successfully complete the development, regulatory approval process and commercialization of our product candidates. Based on our current operating 
plan and assumptions, we believe that our existing cash, cash equivalents and short-term investments as of March 31, 2023 will be sufficient to enable us to 
fund our operating expenses and capital expenditure requirements into the fourth quarter of 2023. We maintain a portion of our cash and cash equivalents in 
accounts with major financial institutions, and our deposits at these institutions exceed insured limits. Market conditions can impact the viability of these 
institutions. In the event of failure of any of the financial institutions where we maintain our cash and cash equivalents, there can be no assurance that we 
would be able to access uninsured funds in a timely manner or at all. Any inability to access or delay in accessing these funds could adversely affect our 
business and financial position. 

 
Our operating plans may change as a result of many factors currently unknown to us, and we may need to seek additional funds sooner than 

expected, through public or private equity, debt financings or other sources. Our future capital requirements will depend on and could increase significantly 
as a result of many factors, including: 

• the results, time and cost necessary for completing our ongoing and planned clinical trials; 

• the number, size and type of any additional clinical trials; 

• the costs, timing and outcomes of seeking and potentially obtaining approvals from the U.S. Food and Drug Administration, or FDA, or 
comparable foreign regulatory authorities, such as the European Commission, or the competent authorities of the member states of the 
European Union, or EU, including the potential for the FDA or comparable regulatory authorities to require that we conduct more studies and 
trials than those that we currently expect to conduct and the costs of post-marketing studies or risk evaluation and mitigation strategies, or 
REMS, or similar risk management measures that could be required by regulatory authorities; 

• the costs and timing of transferring manufacturing technology to third-party manufacturers, producing product candidates to support clinical 
trials and preparing to manufacture our product candidates; 
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• our ability to successfully commercialize any of our product candidates, including the cost and timing of forming and expanding our sales 
organization and marketing capabilities; 

• the amount of sales revenues from our product candidates, if approved, including the sales price and the availability of coverage and adequate 
third-party reimbursement; 

• competitive and potentially competitive products and technologies and patients’ receptivity to our product candidates and the technology 
underlying them in light of competitive products and technologies; 

• the cash requirements of any future acquisitions, developments or discovery of additional product candidates, including any licensing or 
collaboration agreements; 

• the time and cost necessary to respond to technological and market developments; 

• the costs of filing, prosecuting, defending and enforcing any patent claims and other intellectual property rights; 

• any product liability or other lawsuits related to our product candidates or any products; 

• the costs associated with being a public company; 

• our need and ability to hire additional personnel; and 

• the receptivity of the capital markets to financings by biotechnology companies generally and companies with product candidates and 
technologies such as ours specifically. 

 
Any additional fundraising efforts may divert our management from their day-to-day activities, which may adversely affect our ability to 

develop and commercialize our product candidates. Dislocations in the financial markets may make equity and debt financing more difficult to obtain and 
may have a material adverse effect on our ability to meet our fundraising needs when they arise. Additional funds may not be available when we need them, 
on terms that are acceptable to us, or at all. If we are unable to obtain funding on a timely basis, we may be required to significantly curtail, delay or 
discontinue one or more of our preclinical studies, clinical trials or other research or development programs, or the commercialization of any product 
candidate. We may also be unable to expand our operations or otherwise capitalize on our business opportunities or may be required to relinquish rights to 
our product candidates or products. Any of these occurrences could materially affect our business, financial condition and results of operations.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

None.
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Item 6. Exhibits.

The exhibits listed on the Exhibit Index are either filed or furnished with this report or incorporated herein by reference.
 

Exhibit
Number   Description

 

Form

 

File No.

 

Exhibit

 
Filing
Date

  Filed/
Furnished
Herewith

    3.1   Restated Certificate of Incorporation of Galera Therapeutics, Inc.   8-K   001-39114   3.1   11/12/2019    
    3.2   Amended and Restated Bylaws of Galera Therapeutics, Inc.   8-K   001-39114   3.1   9/25/2020    
    4.1   Form of Warrant to Purchase Common Stock, dated February 17, 2023, 

issued by Galera Therapeutics, Inc.
                  *

  10.1   Galera Therapeutics, Inc. Non-Employee Director Compensation Policy                   *
  10.2   2023 Employment Inducement Award Plan and forms of award agreements 

thereunder
                  *

  10.3   Securities Purchase Agreement dated February 15, 2023 by and among 
Galera Therapeutics, Inc. and the purchasers named therein 

                  *

  31.1  Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 
15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant 
to Section 302 of the Sarbanes-Oxley Act of 2002.

                  *

  31.2  Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 
15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant 
to Section 302 of the Sarbanes-Oxley Act of 2002

                  *

  32.1  Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 
1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002

                  **

  32.2  Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 
1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 
2002

                  **

101.INS  Inline XBRL Instance Document - the Instance Document does not appear in 
the interactive data file because its XBRL tags are embedded within the 
Inline XBRL document

                  *

101.SCH   Inline XBRL Taxonomy Extension Schema Document                   *
101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document                   *
101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document                   *
101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document                   *
101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document                   *
104   Cover Page Interactive Data File (formatted as Inline XBRL and contained 

in Exhibit 101)
                  *

 

*   Filed herewith.
** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by 
the undersigned thereunto duly authorized.
 
  Galera Therapeutics, Inc.
    
Date: May 11, 2023  By: /s/ J. Mel Sorensen, M.D.
   J. Mel Sorensen, M.D.
   Chief Executive Officer and President
       
Date: May 11, 2023  By: /s/ Christopher Degnan
   Christopher Degnan
   Chief Financial Officer 
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EXHIBIT 4.1
 

In accordance with Instruction 2 to Item 601 of Regulation S-K, below is a schedule setting forth details in which the omitted executed warrants differ from 
the form of warrant that follows:
 
Warrantholder  Warrant Number Number of Shares  

  

Armistice Capital Master Fund Ltd. 
 

1 2,860,000
   

Alyeska Master Fund, LP
 

2 2,500,000
  

 
Deerfield Partners, L.P.

 

3 2,386,000
   

 
INVESTOR COMPANY ITF Rosalind Master Fund L.P.

 

4 1,300,000
   

 
Velan Capital Master Fund LP

 

5 1,000,000
   

 
Lytton-Kambara Foundation

 

6 950,000
   

 
Sectoral Healthcare Opportunities Fund

 

7 154,690
   

 
CVI Investments, Inc.

 

8 780,000
   

 
Altium Growth Fund, LP

 

9 450,000
   

 
Lincoln Park Capital Fund, LLC

 

10 450,000
   

 
Nineteen77 Global Multi-Strategy Alpha Master Limited

 

11 374,000
   

 
Altamont Pharmaceutical Holdings, LLC

 

12 350,000
   

 
Hanwha Global Healthcare Equity Fund 1

 

13 219,823
   

 
Kuwait Investment Authority

 

14 545,487
   

 
 
 

GALERA THERAPEUTICS, INC.

FORM OF WARRANT TO PURCHASE COMMON STOCK

Warrant No.: [  ]

Warrant Shares: [  ] Initial Exercise Date: February 17, 2023 

THIS WARRANT TO PURCHASE COMMON STOCK (this “Warrant”) certifies that, for value received, [  ] or its assigns (the “Holder”) is entitled, 
upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise 
Date”) and on or prior to 5:00 p.m. (New York City time) on February 17, 2028 (the “Termination Date”) but not thereafter, to subscribe for and purchase 
from Galera Therapeutics, Inc., a Delaware corporation (the “Company”), up to [  ] shares (as subject to adjustment hereunder, the “Warrant Shares”) of 
Common Stock.  The purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price (as defined in Section 2(b)).  
This Warrant shall initially be issued and maintained in certificated form and the Holder shall initially be the sole registered holder of this Warrant.

Section 1. Definitions.  Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that certain Securities Purchase 
Agreement, dated February 15, 2023, by and between the Company and the Investors named therein.

Section 2. Exercise.

a) Exercise of Warrant.  Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or times on or after 
the Initial Exercise Date and on or before the Termination Date by delivery to the Company of a duly executed PDF copy submitted by e‑mail (or e‑mail 
attachment) of the Notice of Exercise in the form annexed hereto (the “Notice of Exercise”).  Within the earlier of (i) two (2) Trading Days (as defined in 
Section 2(d)(i) herein) and (ii) the number of Trading Days comprising the Standard Settlement Period (as defined in Section 2(d)(i) herein) following the 
date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price to the Company for the shares specified in the applicable Notice of 
Exercise by wire transfer or cashier’s check drawn on a United States bank unless the Cashless Exercise procedure specified in Section 2(c) below is 
specified in the applicable Notice of Exercise.  No ink‑ original Notice of Exercise shall be required, nor shall any medallion guarantee (or other type of 
guarantee or notarization) of any Notice of Exercise be required.  Notwithstanding 

 



anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased 
all of the Warrant Shares available hereunder and this Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the 
Company for cancellation as soon as reasonably practicable after the date on which the final Notice of Exercise is delivered to the Company.  Partial 
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the 
outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased.  The Holder and 
the Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases.  The Company shall deliver any 
objection to any Notice of Exercise within one (1) business day of receipt of such notice.  The Holder and any assignee, by acceptance of this Warrant, 
acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, 
the number of Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on the face hereof.

Notwithstanding the foregoing in this Section 2(a), a holder whose interest in this Warrant is a beneficial interest in certificate(s) representing this Warrant 
held in book‑entry form through DTC (or another established clearing corporation performing similar functions), shall effect exercises made pursuant to 
this Section 2(a) by delivering to DTC (or such other clearing corporation, as applicable) the appropriate instruction form for exercise, complying with the 
procedures to effect exercise that are required by DTC (or such other clearing corporation, as applicable), subject to a Holder’s right to elect to receive a 
Warrant in certificated form pursuant to the terms of the Warrant Agency Agreement, in which case this sentence shall not apply.

b) Exercise Price.  The exercise price per share of Common Stock under this Warrant shall be $1.97, subject to adjustment hereunder (the “Exercise 
Price”).

c) Cashless Exercise.  If, and only if, at the time of exercise hereof there is no effective registration statement registering, or the prospectus contained 
therein is not available for the issuance of the Warrant Shares to the Holder, then this Warrant may only be exercised, in whole or in part, at such time by 
means of a “Cashless Exercise” in which the Holder shall be entitled to receive a number of Warrant Shares equal to the quotient obtained by dividing 
[(A‑B) (X)] by (A), where:

(A) = as applicable: (i) the VWAP (as defined below) on the Trading Day immediately preceding the date of the applicable Notice 
of Exercise if such Notice of Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is not 
a Trading Day or (2) both executed and delivered pursuant to Section 2(a) hereof on a Trading Day prior to the opening of 
“regular trading hours” (as defined in Rule 600(b) of Regulation NMS promulgated under the federal securities laws) on 
such Trading Day, (ii) at the option of the Holder, either (y) the VWAP on the Trading Day immediately preceding the date 
of the applicable Notice of Exercise or (z) the Bid Price (as defined below) of the Common Stock on the principal trading 
market as reported by Bloomberg L.P. (“Bloomberg”) as of the time of the Holder’s execution of the applicable Notice of 
Exercise if such Notice of Exercise is executed during “regular trading hours” on a Trading Day and is delivered within two 
(2) hours thereafter (including until two (2) hours after the close of “regular trading hours” on a Trading Day) pursuant to 
Section 2(a) hereof or (iii) the VWAP on the date of the applicable Notice of Exercise if the date of such Notice of Exercise 
is a Trading Day and such Notice of Exercise is both executed and delivered pursuant to Section 2(a) hereof after the close 
of “regular trading hours” on such Trading Day;

(B) = the Exercise Price of this Warrant, as adjusted hereunder; and

(X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this 
Warrant if such exercise were by means of a cash exercise rather than a Cashless Exercise.
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If Warrant Shares are issued in such a Cashless Exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the Securities Act, 
the Warrant Shares shall take on the registered characteristics of the Warrants being exercised.  The Company agrees not to take any position contrary to 
this Section 2(c). 
 
Upon receipt of a Notice of Exercise for a Cashless Exercise, the Warrant Agent shall deliver a copy of the Notice of Exercise to the Company and the 
Company shall promptly calculate and transmit to the Warrant Agent in writing, the number of Warrant Shares issuable in connection with such Cashless 
Exercise. The Warrant Agent shall have no obligation under this Agreement to calculate, the number of Warrant Shares issuable in connection with a 
Cashless Exercise, nor shall the Warrant Agent have any duty or obligation to investigate or confirm whether the Company’s determination of the number 
of Warrant Shares issuable upon such exercise.
 

“Bid Price” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or quoted on 
a trading market, the bid price of the Common Stock for the time in question (or the nearest preceding date) on the trading market on which the Common 
Stock is then listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), 
(b) if OTCQB or OTCQX is not a trading market, the volume weighted average price of the Common Stock for such date (or the nearest preceding date) on 
OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common 
Stock are then reported on the Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the most recent bid 
price per share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by an 
independent appraiser selected in good faith by the Company’s Board of Directors.

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or quoted on a 
trading market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date) on the trading market on which 
the Common Stock is then listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New 
York City time)), (b) if OTCQB or OTCQX is not a trading market, the volume weighted average price of the Common Stock for such date (or the nearest 
preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices 
for the Common Stock are then reported on the Pink Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the 
most recent bid price per share of the Common Stock so reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined 
by an independent appraiser selected in good faith by the Company’s Board of Directors.

d) Mechanics of Exercise.

i. Delivery of Warrant Shares Upon Exercise.  The Company shall cause the Warrant Shares purchased hereunder to be transmitted by the Transfer 
Agent to the Holder by crediting the account of the Holder’s or its designee’s balance account with The Depository Trust Company through its Deposit or 
Withdrawal at Custodian system (“DWAC”) if the Company is then a participant in such system and either (A) there is an effective registration statement 
permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by Holder or (B) this Warrant is being exercised via Cashless Exercise, and 
otherwise by physical delivery of a certificate, registered in the Company’s share register in the name of the Holder or its designee, for the number of 
Warrant Shares to which the Holder is entitled pursuant to such exercise to the address specified by the Holder in the Notice of Exercise by the date that is 
the earliest of (i) two (2) Trading Days after the delivery to the Company of the Notice of Exercise, (ii) one (1) Trading Day after delivery of the aggregate 
Exercise Price to the Company and (iii) the number of Trading Days comprising the Standard Settlement Period after the delivery to the Company of the 
Notice of Exercise (such date, the “Warrant Share Delivery Date”).  Upon delivery of the Notice of Exercise, the Holder shall be deemed for all corporate 
purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been exercised, irrespective of the date of 
delivery of the Warrant Shares, provided that payment of the aggregate Exercise Price (other than in the case of a Cashless Exercise) is received within the 
earlier of (i) two (2) Trading Days and (ii) the number of Trading Days comprising the Standard Settlement Period following delivery of the Notice of 
Exercise.  The Company agrees to maintain a transfer agent that is a participant in the FAST program so long as this Warrant remains outstanding and 
exercisable.  As used herein, “Trading Day” 
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(or if plural, “Trading Days”) means any day (or days) on which the Nasdaq is open for trading.  As used herein, “Standard Settlement Period” 
means the standard settlement period, expressed in a number of Trading Days, on the Company’s primary trading market with respect to the Common 
Stock as in effect on the date of delivery of the Notice of Exercise.

ii. Delivery of New Warrants Upon Exercise.  If this Warrant shall have been exercised in part, the Company shall, at the request of a Holder and upon 
surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder 
to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

iii. Rescission Rights.  If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares pursuant to Section 2(d)(i) by the 
Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise.

iv. Compensation for Buy‑In on Failure to Timely Deliver Warrant Shares Upon Exercise.  In addition to any other rights available to the Holder, if the 
Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in accordance with the provisions of Section 2(d)(i) above pursuant 
to an exercise on or before the Warrant Share Delivery Date and, if the Company has provided the Holder with wire transfer instructions on Company 
letterhead signed by an executive officer of the Company, the Holder has paid any required Exercise Price for the portion of this Warrant being exercised on 
or prior to such Warrant Share Delivery Date (or utilized Cashless Exercise, if available), other than a failure caused by incorrect or incomplete information 
provided by the Holder to the Company, and if after such date the Holder is required by its broker to purchase (in an open market transaction or otherwise) 
or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares which 
the Holder anticipated receiving upon such exercise (a “Buy‑In”), then the Company shall (A) pay in cash to the Holder the amount, if any, by which (x) 
the Holder’s total purchase price (including customary brokerage commissions, if any) for the shares of Common Stock so purchased exceeds (y) the 
amount obtained by multiplying (1) the number of Warrant Shares that the Company was required to deliver to the Holder in connection with the exercise 
at issue times (2) the price at which the sell order giving rise to such purchase obligation was executed, and (B) at the option of the Holder, either reinstate 
the portion of the Warrant and equivalent number of Warrant Shares for which such exercise was not honored (in which case such exercise shall be deemed 
rescinded) or deliver to the Holder the number of shares of Common Stock that would have been issued had the Company timely complied with its exercise 
and delivery obligations hereunder.  For example, if the Holder purchases shares of Common Stock having a total purchase price of $11,000 to cover a 
Buy‑In with respect to an attempted exercise of shares of Common Stock with an aggregate sale price giving rise to such purchase obligation of $10,000, 
under clause (A) of the immediately preceding sentence the Company shall be required to pay the Holder $1,000.  The Holder shall provide the Company 
written notice within three (3) Trading Days after the occurrence of a Buy‑In, indicating the amounts payable to the Holder in respect of the Buy‑In and, 
upon request of the Company, evidence of the amount of such loss.  Nothing herein shall limit a Holder’s right to pursue any other remedies available to it 
hereunder, at law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure 
to timely deliver shares of Common Stock upon exercise of the Warrant as required pursuant to the terms hereof.

v. No Fractional Shares or Scrip.  No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant.  As to 
any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company shall, at its election, either pay a cash 
adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or round up to the next whole share.

vi. Charges, Taxes and Expenses.  Issuance of Warrant Shares shall be made without charge to the Holder for any issue or transfer tax or other 
incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses shall be paid by the Company, and such Warrant 
Shares shall be issued in the name of the Holder or in such name or names as may be directed by the Holder; provided, however, that, in the event that 
Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the 
Assignment Form attached hereto duly executed by the Holder and the Company may require, as a condition thereto, the payment of a sum sufficient to 
reimburse it for any transfer tax incidental thereto.  The Company shall pay all Transfer Agent fees required for same‑day processing of any Notice of 
Exercise and all fees 
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to the Depository Trust Company (or another established clearing corporation performing similar functions) required for same‑day electronic 
delivery of the Warrant Shares.

vii. Closing of Books.  The Company will not close its stockholder books or records in any manner which prevents the timely exercise of this Warrant, 
pursuant to the terms hereof.

e) Holder’s Exercise Limitations.  The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any 
portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth on the applicable 
Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other Persons acting as a group together with the Holder or any of the 
Holder’s Affiliates (such Persons, collectively, “Attribution Parties”)), would beneficially own in excess of the Beneficial Ownership Limitation (as defined 
below).  For purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by the Holder and its Affiliates and Attribution 
Parties shall include the number of shares of Common Stock held by the Holder, its Affiliates and Attribution Parties plus the number of shares of Common 
Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but shall exclude the number of shares of Common 
Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this Warrant beneficially owned by the Holder or any of its 
Affiliates or Attribution Parties and (ii) exercise or conversion of the unexercised or nonconverted portion of any other securities of the Company 
(including, without limitation, any other Common Stock equivalents) subject to a limitation on conversion or exercise analogous to the limitation contained 
herein beneficially owned by the Holder or any of its Affiliates or Attribution Parties.  Except as set forth in the preceding sentence, for purposes of this 
Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated 
thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder that such calculation is in compliance with Section 
13(d) of the Exchange Act and the Holder is solely responsible for any schedules required to be filed in accordance therewith.  To the extent that the 
limitation contained in this Section 2(e) applies, the determination of whether this Warrant is exercisable (in relation to other securities owned by the 
Holder together with any Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable shall be in the sole discretion of the Holder, 
and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether this Warrant is exercisable (in relation to other 
securities owned by the Holder together with any Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable, in each case subject 
to the Beneficial Ownership Limitation.  To ensure compliance with this restriction, each Holder will be deemed to represent to the Company each time it 
delivers a Notice of Exercise that such Notice of Exercise has not violated the restrictions set forth in this paragraph, and the Company shall have no 
obligation to verify or confirm the accuracy of such determination.  In addition, a determination as to any group status as contemplated above shall be 
determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder.  For purposes of this Section 2(e), 
in determining the number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as reflected 
in (A) the Company’s most recent periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement by the 
Company or (C) a more recent written notice by the Company or the Transfer Agent setting forth the number of shares of Common Stock outstanding (the 
“Reported Outstanding Share Number”).  If the Company receives a Notice of Exercise from the Holder at a time when the actual number of outstanding 
shares of Common Stock is less than the Reported Outstanding Share Number, the Company shall (i) promptly notify the Holder in writing of the number 
of shares of Common Stock then outstanding and, to the extent that such Notice of Exercise would otherwise cause the Holder’s beneficial ownership, as 
determined pursuant to this Section 2(e), to exceed the Beneficial Ownership Limitation, the Holder must notify the Company of a reduced number of 
Warrant Shares to be purchased pursuant to such Notice of Exercise (the number of shares by which such purchase is reduced, the “Reduction Shares”) and 
(ii) as soon as reasonably practicable, return to the Holder any exercise price paid by the Holder for the Reduction Shares.  Upon the written or oral request 
of a Holder, the Company shall within two (2) Trading Days confirm orally and in writing to the Holder the number of shares of Common Stock then 
outstanding.  In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of 
securities of the Company, including this Warrant, by the Holder or its Affiliates or Attribution Parties since the date as of which such number of 
outstanding shares of Common Stock was reported.  The “Beneficial Ownership Limitation” shall be 4.99% (or, upon election by a Holder prior to the 
issuance of any Warrants, 9.99%) of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of shares of 
Common Stock issuable upon exercise of this Warrant.  The Holder, upon notice to the Company, may increase or decrease the Beneficial Ownership 
Limitation provisions of this Section 2(e), provided 
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that the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after 
giving effect to the issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section 2(e) shall 
continue to apply.  Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such notice is delivered to the 
Company.  The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of this 
Section 2(e) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended Beneficial Ownership Limitation 
herein contained or to make changes or supplements necessary or desirable to properly give effect to such limitation.  The limitations contained in this 
paragraph shall apply to a successor holder of this Warrant.  

Section 3. Certain Adjustments.

a) Stock Dividends and Splits.  If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a 
distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock (which, 
for avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this Warrant), (ii) subdivides outstanding 
shares of Common Stock into a larger number of shares, (iii) combines (including by way of reverse stock split) outstanding shares of Common Stock into 
a smaller number of shares, or (iv) issues by reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case 
the Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common Stock (excluding treasury shares, if 
any) outstanding immediately before such event and of which the denominator shall be the number of shares of Common Stock (excluding treasury shares, 
if any) outstanding immediately after such event, and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted such 
that the aggregate Exercise Price of this Warrant shall remain unchanged.  Any adjustment made pursuant to this Section 3(a) shall become effective 
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution and shall become effective 
immediately after the effective date in the case of a subdivision, combination or re‑classification.

b) Subsequent Rights Offerings.  In addition to any adjustments pursuant to Section 3(a) above, if at any time the Company grants, issues or sells any 
Common Stock equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of 
Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate 
Purchase Rights which the Holder could have acquired if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of 
this Warrant (without regard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation) immediately before 
the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date as of which the record 
holders of shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided, however, that, to the extent that the 
Holder’s right to participate in any such Purchase Right would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall 
not be entitled to participate in such Purchase Right to such extent (or beneficial ownership of such shares of Common Stock as a result of such Purchase 
Right to such extent) and such Purchase Right to such extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not 
result in the Holder exceeding the Beneficial Ownership Limitation).

c) Pro Rata Distributions.  During such time as this Warrant is outstanding, if the Company shall declare or make any dividend or other distribution of 
its assets (or rights to acquire its assets) to holders of shares of Common Stock, other than as in Section 3(a), by way of return of capital or otherwise 
(including, without limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin off, reclassification, 
corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each 
such case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder would have participated therein if the Holder 
had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on exercise hereof, 
including without limitation, the Beneficial Ownership Limitation) immediately before the date of which a record is taken for such Distribution, or, if no 
such record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the participation in such Distribution 
(provided, however, that, to the extent that the Holder’s right to participate in any such Distribution would result in the Holder exceeding the Beneficial 
Ownership Limitation, then the Holder shall not be entitled to participate in such Distribution to such extent (or in the beneficial 
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ownership of any shares of Common Stock as a result of such Distribution to such extent) and the portion of such Distribution shall be held in 
abeyance for the benefit of the Holder until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership 
Limitation).

d) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in one or more related 
transactions effects any merger or consolidation of the Company with or into another Person, (ii) the Company or any Subsidiary, directly or indirectly, 
effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related 
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or another Person) is completed pursuant 
to which holders of Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the 
holders of 50% or more of the outstanding Common Stock or 50% or more of the voting power of the common equity of the Company, (iv) the Company, 
directly or indirectly, in one or more related transactions effects any reclassification, reorganization or recapitalization of the Common Stock or any 
compulsory share exchange pursuant to which the Common Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the 
Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business combination 
(including, without limitation, a reorganization, recapitalization, spin-off, merger or scheme of arrangement) with another Person or group of Persons 
whereby such other Person or group acquires 50% or more of the outstanding shares of Common Stock or 50% or more of the voting power of the common 
equity of the Company (each a “Fundamental Transaction”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, 
for each Warrant Share that would have been issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the 
option of the Holder (without regard to any limitation in Section 2(e) on the exercise of this Warrant), the number of shares of Common Stock of the 
successor or acquiring corporation or of the Company, if it is the surviving corporation, and any additional consideration (the “Alternate Consideration”) 
receivable as a result of such Fundamental Transaction by a holder of the number of shares of Common Stock for which this Warrant is exercisable 
immediately prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on the exercise of this Warrant).  For purposes of any 
such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration based on the amount of 
Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the Company shall apportion the Exercise 
Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any different components of the Alternate Consideration.  If 
holders of Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the Holder shall be 
given the same choice as to the Alternate Consideration it receives upon any exercise of this Warrant following such Fundamental Transaction.  
Notwithstanding anything to the contrary, in the event of a Fundamental Transaction, the Company or any Successor Entity (as defined below) shall, at the 
Holder’s option, exercisable at any time concurrently with, or within 30 days after, the consummation of the Fundamental Transaction (or, if later, the date 
of the public announcement of the applicable Fundamental Transaction), purchase this Warrant from the Holder by paying to the Holder an amount of cash 
equal to the Black Scholes Value (as defined below) of the remaining unexercised portion of this Warrant on the date of the consummation of such 
Fundamental Transaction; provided, however, that if the Fundamental Transaction is not within the Company's control, including not approved by the 
Company's Board of Directors, Holder shall only be entitled to receive from the Company or any Successor Entity the same type or form of consideration 
(and in the same proportion), at the Black Scholes Value of the unexercised portion of this Warrant, that is being offered and paid to the holders of Common 
Stock of the Company in connection with the Fundamental Transaction, whether that consideration be in the form of cash, stock or any combination 
thereof, or whether the holders of Common Stock are given the choice to receive from among alternative forms of consideration in connection with the 
Fundamental Transaction; provided, further, that if holders of Common Stock of the Company are not offered or paid any consideration in such 
Fundamental Transaction, such holders of Common Stock will be deemed to have received common stock of the Successor Entity (which Entity may be the 
Company following such Fundamental Transaction) in such Fundamental Transaction. “Black Scholes Value” means the value of this Warrant based on the 
Black-Scholes Option Pricing Model obtained from the “OV” function on Bloomberg determined as of the day of consummation of the applicable 
contemplated Fundamental Transaction for pricing purposes and reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for a period 
equal to the time between the date of the public announcement of the applicable contemplated Fundamental Transaction and the Termination Date, (B) an 
expected volatility equal to the greater of 100% and the 100 day volatility obtained from the HVT function on Bloomberg (determined utilizing a 365 day 
annualization factor) as of the Trading Day immediately following the public announcement of the 
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applicable contemplated Fundamental Transaction, (C) the underlying price per share used in such calculation shall be the greater of (i) the sum of 
the price per share being offered in cash, if any, plus the value of any non-cash consideration, if any, being offered in such Fundamental Transaction and (ii) 
the highest VWAP during the period beginning on the Trading Day immediately preceding the public announcement of the applicable contemplated 
Fundamental Transaction (or the consummation of the applicable Fundamental Transaction, if earlier) and ending on the Trading Day of the Holder’s 
request pursuant to this Section 3(d) and (D) a remaining option time equal to the time between the date of the public announcement of the applicable 
contemplated Fundamental Transaction and the Termination Date and (E) a zero cost of borrow.  The payment of the Black Scholes Value will be made by 
wire transfer of immediately available funds (or such other consideration) within the later of (i) five business days of the Holder’s election and (ii) the date 
of consummation of the Fundamental Transaction.  

The Company shall cause any successor entity in a Fundamental Transaction in which the Company is not the survivor (the “Successor Entity”) to assume 
in writing all of the obligations of the Company under this Warrant and the other Transaction Documents in accordance with the provisions of this Section 
3(d) pursuant to written agreements in form and substance reasonably satisfactory to the Holder and approved by the Holder (without unreasonable delay) 
prior to such Fundamental Transaction and shall, at the option of the Holder, deliver to the Holder in exchange for this Warrant a security of the Successor 
Entity evidenced by a written instrument substantially similar in form and substance to this Warrant which is exercisable for a corresponding number of 
shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares of Common Stock acquirable and receivable upon exercise of 
this Warrant (without regard to any limitations on the exercise of this Warrant) prior to such Fundamental Transaction, and with an exercise price which 
applies the Exercise Price hereunder to such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to 
such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock and such exercise price being for the 
purpose of protecting the economic value of this Warrant immediately prior to the consummation of such Fundamental Transaction), and which is 
reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall be 
added to the term “Company” under this Warrant (so that from and after the occurrence or consummation of such Fundamental Transaction, each and every 
provision of this Warrant and the other Transaction Documents referring to the “Company” shall refer instead to each of the Company and the Successor 
Entity or Successor Entities, jointly and severally), and the Successor Entity or Successor Entities, jointly and severally with the Company, may exercise 
every right and power of the Company prior thereto and the Successor Entity or Successor Entities shall assume all of the obligations of the Company prior 
thereto under this Warrant and the other Transaction Documents with the same effect as if the Company and such Successor Entity or Successor Entities, 
jointly and severally, had been named as the Company herein.  

e) Calculations.  All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be.  For 
purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of the number 
of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

f) Notice to Holder.

i. Adjustment to Exercise Price.  Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the Company shall promptly 
deliver to the Holder by email a notice setting forth the Exercise Price after such adjustment and any resulting adjustment to the number of Warrant Shares 
and setting forth a brief statement of the facts requiring such adjustment.

ii. Notice to Allow Exercise by Holder.  If (A) the Company shall declare a dividend (or any other distribution in whatever form) on the Common 
Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Company shall authorize the 
granting to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the 
approval of any stockholders of the Company shall be required in connection with any reclassification of the Common Stock, any consolidation or merger 
to which the Company (or any of its Subsidiaries) is a party, any sale or transfer of all or substantially all of its assets, or any compulsory share exchange 
whereby the Common Stock is converted into other securities, cash or property, or (E) the Company shall authorize the voluntary or involuntary 
dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company shall cause to 
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be delivered by email to the Holder at its last email address as it shall appear upon the Warrant Register (as defined in Section 4(c)) of the Company, 
at least 10 calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date on which a record is to be taken 
for the purpose of such dividend, distribution, redemption, rights or warrants, or if a record is not to be taken, the date as of which the holders of the 
Common Stock of record to be entitled to such dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such 
reclassification, consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the date as of which it is expected that 
holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable 
upon such reclassification, consolidation, merger, sale, transfer or share exchange; provided that the failure to deliver such notice or any defect therein or in 
the delivery thereof shall not affect the validity of the corporate action required to be specified in such notice.  To the extent that any notice provided in this 
Warrant constitutes, or contains, material, non‑public information regarding the Company or any of the Subsidiaries, the Company shall simultaneously file 
such notice with the Commission pursuant to a current report on Form 8‑K.  The Company hereby acknowledges and agrees that neither the Holder nor any 
of the Holder’s affiliates, attorneys or representatives, shall have any duty of trust or confidence with respect to, or any obligation not to trade in any 
securities while aware of, any material nonpublic information possessed by the Holder (or its affiliates, attorneys or representatives) as a result of any 
breach or violation by the Company of the provisions of the immediately preceding sentence.  The Holder shall remain entitled to exercise this Warrant 
during the period commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise be expressly set 
forth herein.

g) Voluntary Adjustment by Company.  Subject to the rules and regulations of the trading market, the Company may at any time during the term of this 
Warrant reduce the then current Exercise Price to any amount and for any period of time deemed appropriate by the Board of Directors of the Company.  
The Company may extend the duration of this Warrant by delaying the Termination Date; provided, however, that the Company will provide notice of not 
less than ten (10) days to the Holder.

Section 4. Transfer of Warrant.

a) Transferability.  Subject to compliance with any applicable securities laws, this Warrant and all rights hereunder (including, without limitation, any 
registration rights) are transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its designated agent, 
together with a written assignment of this Warrant substantially in the form attached hereto duly executed by the Holder or its agent or attorney and funds 
sufficient to pay any transfer taxes payable upon the making of such transfer.  Upon such surrender and, if required, such payment, the Company shall 
execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or denominations specified 
in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant 
shall promptly be cancelled.  Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the 
Company unless the Holder has assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the Company within three (3) 
Trading Days of the date on which the Holder delivers an assignment form to the Company assigning this Warrant in full.  The Warrant, if properly 
assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.

b) New Warrants.  If this Warrant is not held in global form through DTC (or any successor depositary), this Warrant may be divided or combined with 
other Warrants upon presentation hereof at the aforesaid office of the Company, together with a written notice specifying the names and denominations in 
which new Warrants are to be issued, signed by the Holder or its agent or attorney.  Subject to compliance with Section 4(a), as to any transfer which may 
be involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to 
be divided or combined in accordance with such notice.  All Warrants issued on transfers or exchanges shall be dated the initial issuance date of this 
Warrant and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant thereto.

c) Warrant Register.  The Warrant Agent shall register this Warrant, upon records to be maintained by the Warrant Agent for that purpose (the “Warrant 
Register”), in the name of the record Holder hereof from time to time.  The Company and the Warrant Agent may deem and treat the registered Holder of 
this Warrant as the absolute 
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owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

Section 5. Miscellaneous.

a) No Rights as Stockholder Until Exercise; No Settlement in Cash.  Other than as set forth in Section 3 hereof, this Warrant does not entitle the Holder 
to any voting rights, dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i).  Without limiting 
any rights of a Holder to receive Warrant Shares on a “Cashless Exercise” pursuant to Section 2(c) or to receive cash payments pursuant to Section 2(d)(iv) 
and Section 2(d)(v) herein, in no event shall the Company be required to net cash settle an exercise of this Warrant.

b) Loss, Theft, Destruction or Mutilation of Warrant.  The Company covenants that upon receipt by the Company of evidence reasonably satisfactory 
to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case of loss, theft or 
destruction, of indemnity or security reasonably satisfactory to it, and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the 
Company will make and deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock 
certificate.

c) Saturdays, Sundays, Holidays, etc.  If the last or appointed day for the taking of any action or the expiration of any right required or granted herein 
shall not be a business day, then such action may be taken or such right may be exercised on the next succeeding business day.

d) Authorized Shares.

The Company covenants that, during the period this Warrant is outstanding, it will reserve from its authorized and unissued Common Stock a sufficient 
number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant.  The Company further 
covenants that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of issuing the necessary Warrant 
Shares upon the exercise of the purchase rights under this Warrant.  The Company will take all such reasonable action as may be necessary to assure that 
such Warrant Shares may be issued as provided herein without violation of any applicable law or regulation, or of any requirements of the trading market 
upon which the Common Stock may be listed.  The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase 
rights represented by this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in 
accordance herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in 
respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue).

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its 
certificate of incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other 
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the 
carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of Holder as set forth in this 
Warrant against impairment.  Without limiting the generality of the foregoing, the Company will (i) not increase the par value of any Warrant Shares above 
the amount payable therefor upon such exercise immediately prior to such increase in par value, (ii) take all such action as may be necessary or appropriate 
in order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise of this Warrant and (iii) use 
commercially reasonable efforts to obtain all such authorizations, exemptions or consents from any public regulatory body having jurisdiction thereof, as 
may be, necessary to enable the Company to perform its obligations under this Warrant.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is exercisable or in the Exercise 
Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public regulatory body or 
bodies having jurisdiction thereof.
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e) Governing Law.  All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be governed by and 
construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts of law thereof.  Each 
party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this Warrant (whether 
brought against a party hereto or their respective affiliates, directors, officers, shareholders, partners, members, employees or agents) shall be commenced 
exclusively in the state and federal courts sitting in the City of New York.  Each party hereby irrevocably submits to the exclusive jurisdiction of the state 
and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute hereunder or in connection herewith 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 improper or is an inconvenient venue for 
such proceeding.  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 via registered or certified mail (with evidence of delivery) to such party at the address in effect for notices to it under 
this Warrant 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 other manner permitted by law.  If either party shall commence an action, suit or proceeding to 
enforce any provisions of this Warrant, the prevailing party in such action, suit or proceeding shall be reimbursed by the other party for their reasonable 
attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or proceeding.

f) Restrictions.  The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered, and the Holder does 
not utilize Cashless Exercise, will have restrictions upon resale imposed by state and federal securities laws.

g) Nonwaiver and Expenses.  No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a 
waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies.  Without limiting any other provision of this Warrant, if the Company 
willfully and knowingly fails to comply with any provision of this Warrant, which results in any material damages to the Holder, the Company shall pay to 
the Holder such amounts as shall be sufficient to cover any costs and expenses including, but not limited to, reasonable attorneys’ fees, including those of 
appellate proceedings, incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any of its rights, powers or remedies 
hereunder.

h) Notices.  Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without limitation, any 
Notice of Exercise, shall be in writing and delivered personally, by e‑mail, or sent by mail, addressed to the Company, at P.O. Box 134, Malvern, 
Pennsylvania 19355, Attention: Chief Financial Officer, email addresses: cdegnan@galeratx.com and legal@galeratx.com, or such other email address or 
address as the Company may specify for such purposes by notice to the Holders.  Any and all notices or other communications or deliveries to be provided 
by the Company hereunder shall be in writing and delivered personally, by e‑mail, or sent by mail addressed to each Holder at the e‑mail address or address 
of such Holder appearing on the books of the Company.  Any notice or other communication or deliveries hereunder shall be deemed given and effective on 
the earliest of (i) the date of transmission, if such notice or communication is delivered via e‑mail at the e‑mail address set forth in this Section prior to 5:30 
p.m. (New York City time) on any date, (ii) the next Trading Day after the date of transmission, if such notice or communication is delivered via e‑mail at 
the e‑mail address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading Day, or (iii) upon 
actual receipt by the party to whom such notice is required to be given.  Notwithstanding any other provision of this Warrant, as to any Warrant not held in 
certificated form, where this Warrant provides for notice of any event to a Holder, such notice shall be sufficiently given if given to DTC (or any successor 
depository) pursuant to the procedures of DTC (or such successor depository).

i) Limitation of Liability.  No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase Warrant 
Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase price of any 
Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

j) Remedies.  The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to specific 
performance of its rights under this Warrant.  The Company agrees that 
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monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Warrant and 
hereby agrees to waive and not to assert the defense in any action for specific performance that a remedy at law would be adequate.

k) Successors and Assigns.  Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the benefit 
of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder.  The provisions of this 
Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder or holder of Warrant 
Shares.

l) Amendment.  This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company and the Holder.

m) Severability.  Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under applicable law, 
but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such 
prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

n) Headings.  The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this 
Warrant.

o) Warrant Agency Agreement.  If this Warrant is held in global form through DTC (or any successor depositary), this Warrant is issued subject to the 
Warrant Agency Agreement.  To the extent any provision of this Warrant conflicts with the express provisions of the Warrant Agency Agreement, the 
provisions of this Warrant shall govern and be controlling; provided, however, that the express terms of the Warrant Agency Agreement shall control and 
supersede any provision in this Warrant concerning the rights, duties, obligations, protections, immunities and liability of the Warrant Agent.

p) Withholding.  The Company and its paying agent shall be entitled to deduct and withhold taxes on all payments (or deemed payments) with respect 
to the Warrants to the extent required by applicable law. Without limiting the foregoing and notwithstanding anything to the contrary, in the event of an 
adjustment or nonoccurrence of an adjustment to the Exercise Price or the number of shares issuable upon exercise of this Warrant (or any other adjustment 
or non-adjustment with respect to the Warrant) that is treated for U.S. tax purposes as a distribution with respect to the Warrant, the Company or other 
applicable withholding agent may, at its option, (i) withhold any applicable withholding taxes (including backup withholding) from (or such withholding 
taxes may be set off against) any distributions and payments of cash and shares of Common Stock to the Holder (or any payments on the Common Stock 
held by the Holder) or sales proceeds received by the Holder, or (ii) set off such payments against other funds or assets of the Holder.

 

*********************

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date first above indicated.

GALERA THERAPEUTICS, INC.

By:
Name:
Title:

 
 
 



NOTICE OF EXERCISE

TO: GALERA THERAPEUTICS, INC.

Form of Exercise.  The Holder intends that payment of the Exercise Price shall be made as:

[    ] a “Cash Exercise” with respect to Warrant Shares;

[    ] a “Cashless Exercise” with respect to Warrant Shares;

Payment of Exercise Price.

(1) The undersigned hereby elects to purchase            Warrant Shares of the Company pursuant to the terms of the attached Warrant, and tenders 
herewith payment of the exercise price in the sum of $           , together with all applicable transfer taxes, if any.

(2) Payment shall take the form of (check applicable box):

[    ] in lawful money of the United States; or 

[    ] if permitted the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in subsection 2(c), to exercise 
this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the Cashless Exercise procedure set forth in subsection 2(c).

Delivery of Warrant Shares.

(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:

 

(4) The Warrant Shares shall be delivered to the following DWAC account number:

 

 

 

 

 
 



[SIGNATURE OF HOLDER]

Name of Investing Entity:  

Signature of Authorized Signatory of Investing Entity.  

Name of Authorized Signatory:  

Title of Authorized Signatory:  

Date:  

 
 



ASSIGNMENT FORM

(To assign the foregoing Warrant, execute this form and supply required information.  Do not use this form to purchase shares.) 

FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to 

Name:
(Please Print)

Address:
(Please Print)

Phone Number:

Email Address:

Dated:                               ,                

Holder’s Signature:                                                

Holder’s Address:                                                

 
 





Exhibit 10.1
 

Galera Therapeutics, Inc.
 

Non-Employee Director Compensation Program
 

Non-employee members of the board of directors (the “Board”) of Galera Therapeutics, Inc. (the “Company”) shall receive cash 
and equity compensation as set forth in this Non-Employee Director Compensation Program (this “Program”). The cash and 
equity compensation described in this Program shall be paid or be made, as applicable, automatically and without further action 
of the Board, to each member of the Board who is not an employee of the Company or any parent or subsidiary of the Company 
(each, a “Non-Employee Director”) who is entitled to receive such cash or equity compensation, unless such Non-Employee 
Director declines the receipt of such cash or equity compensation by written notice to the Company.  This Program shall remain 
in effect until it is revised or rescinded by further action of the Board.  This Program may be amended, modified or terminated by 
the Board at any time in its sole discretion.  As of its effectiveness, the terms and conditions of this Program shall supersede any 
prior cash and/or equity compensation arrangements for service as a member of the Board between the Company and any of its 
Non-Employee Directors, except for equity compensation previously granted to a Non-Employee Director.   

I. Cash Compensation

Each Non-Employee Director shall receive an annual retainer for service on the Board (the “Base Retainer”) and 
additional annual retainers for service as Chairman of the Board or Lead Independent Director or for service on a 
committee of the Board (each, a “Committee Member Retainer” and together with the Base Retainer, the “Annual 
Retainers”) as follows:

Position Amount

Base Board Fee $35,000

Chair of the Board or Lead Independent Director $25,000

Chair of Audit Committee $15,000

Chair of Compensation Committee $10,000

Chair of Nominating and Corporate Governance Committee $8,000

Member of Audit Committee (non-Chair) $7,500

Member of Compensation Committee (non-Chair) $5,000
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Position Amount

Member of Nominating and Corporate Governance Committee (non-Chair) $4,000

 

A. Payment of Retainers.  For the avoidance of doubt, the Annual Retainers in the table above are additive and a 
Non-Employee Director shall be eligible to earn an Annual Retainer for each position in which he or she serves. The Annual 
Retainers shall be earned on a quarterly basis based on a calendar quarter and, except as otherwise provided in Section I(B), shall 
be paid in cash by the Company in arrears not later than the fifteenth day following the end of each calendar quarter.  In the event 
a Non-Employee Director does not serve as a Non-Employee Director, or in the applicable position, for an entire calendar 
quarter, the Annual Retainer paid to such Non-Employee Director pursuant to this Section I(A) shall be prorated for the portion of 
such calendar quarter actually served as a Non-Employee Director, or in such position, as applicable.  
 

B. Annual Retainer Election. 
 

1. Election. Prior to 5:00 p.m. Eastern time on the final business day preceding June 1 of a given calendar year 
or, for a Non-Employee Director whose service as a Non-Employee Director commences in such given calendar year, such later 
date on which the Non-Employee Director’s service as a Non-Employee Director commences and that occurs prior to July 1 of 
such given calendar year (in any case, the “Election Deadline”), by delivery to the Company of a written election in a form 
provided by the Company (an “Election”), a Non-Employee Director may elect to receive payment of the entire Annual Retainer 
payable to the Non-Employee Director under this Program for services performed during the period beginning on July 1 
occurring after the Election Deadline and ending on June 30 of the following calendar year (each such period, a “Service Year”) 
in the form of one or more options (each, an “Elective Option”) to purchase shares of the Company’s common stock (“Shares”) 
as set forth in this Section I(B) and Section II(D) rather than in cash in accordance with Section I(A).  A Non-Employee Director 
who makes an Election will be granted a separate Elective Option for the Base Retainer (a “Base Retainer Elective Option”) and 
for each Committee Member Retainer (a “Committee Member Retainer Elective Option”) that such Non-Employee Director 
would, as of the applicable Issue Date, otherwise have been entitled to receive under this Program in cash for service on the 
Board and its committees during the applicable Service Year.  If a Non-Employee Director commences service on a committee of 
the Board following the Issue Date for a given Service Year, the Non-Employee Director will receive the Committee Member 
Retainer for such committee service during the corresponding Service Year in cash pursuant to Section I(A) and not in the form 
of a Committee Member Retainer Elective Option under this Section II(B). 
 

2. Terms of Elective Option. Each Elective Option will be granted automatically, without further action of 
the Board, on July 1 occurring after the Election Deadline (such date, the “Issue Date”), under and subject to the terms of the 
Company’s 2019 Incentive Award Plan or any other applicable Company equity incentive plan then maintained by the Company 
(the “Equity Plan”) and an award agreement, including attached exhibits, in substantially the form previously approved by the 
Board.  The number of Shares subject to an 
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Elective Option granted to a Non-Employee Director on the Issue Date will be determined by dividing (i) the cash amount of the 
Base Retainer or Committee Member Retainer, as applicable, that, absent the Non-Employee Director’s Election, would have 
otherwise been payable under this Program (as in effect on the Issue Date) to the Non-Employee Director for the applicable 
Service Year by (ii) the Elective Option’s Black-Scholes Value (as defined below) on the Issue Date, rounded down to the nearest 
whole Share.  
 

3. Withdrawal and Service. A Non-Employee Director may withdraw his or her Election at any time prior to the 
Election Deadline for a given Service Year, and thereafter, any Elections delivered to the Company and not previously withdrawn 
will become irrevocable with respect to the Service Year.  Notwithstanding anything in this Section I(B) or any Election to the 
contrary, if a Non-Employee Director is not serving as a Non-Employee Director on the Issue Date or if the grant of an Elective 
Option described in this Section I(B) is otherwise prohibited under applicable laws, exchange listing rules or the terms of the 
Equity Plan, the Non-Employee Director’s Annual Retainer, to the extent earned, shall be paid in cash under and subject to the 
terms of Section I(A). Any Non-Employee Director whose service as a Non-Employee Director on the Board commences during 
a given Service Year shall not be eligible to make an Election under this Program until the first Election Deadline that occurs 
following the date such Non-Employee Director commences service on the Board, and any Annual Retainer for such partial year 
of service shall be paid in cash under and subject to the terms of Section I(A).
 

4. Black-Scholes Value. For purposes of this Section I(B), “Black-Scholes Value” means, with respect to an 
Elective Option, the per share fair value of the Elective Option determined as of the applicable Issue Date using the Black-
Scholes or other option pricing model that the Company most recently applied when valuing grants of options with service-based 
vesting conditions for purposes of preparing its (audited or unaudited) consolidated financial statements that have been filed with 
the Securities Exchange Commission and using as inputs to such model (i) the Fair Market Value (as defined in the Equity Plan) 
of a Share on the applicable Issue Date (or, if the Issue Date is not a trading day, the last trading day preceding the Issue Date) 
and (ii) such other assumptions as determined by the Company’s Chief Accounting Officer on or before the Issue Date.
 
II. Equity Compensation 

In addition to any Elective Options, each Non-Employee Director shall be granted options to purchase Shares (each, an “Option”) 
as set forth in the following table. Each Option shall be granted under and subject to the terms and provisions of the Equity Plan 
and shall be subject to an award agreement, including attached exhibits, in substantially the form previously approved by the 
Board.  

Option Number of Shares

Initial Option 96,000

Subsequent Option  
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Chair of the Board or Lead Independent Director

Non-Employee Director (other than Chair or Lead)

64,000

48,000

 

A. Initial Options.  Each Non-Employee Director who is initially elected or appointed to the Board shall receive the 
Initial Option on the date of such initial election or appointment.  No Non-Employee Director shall be granted more than one 
Initial Option. 

B. Subsequent Options.  A Non-Employee Director who (i) has been serving as a Non-Employee Director on the 
Board for at least six months as of the date of any annual meeting of the Company’s stockholders and (ii) will continue to serve 
as a Non-Employee Director immediately following such meeting, shall be automatically granted a Subsequent Option on the 
date of such annual meeting.  For the avoidance of doubt, a Non-Employee Director elected for the first time to the Board at an 
annual meeting of the Company’s stockholders shall only receive the Initial Option in connection with such election, and shall 
not receive a Subsequent Option on the date of such meeting as well.  

C. Termination of Employment of Employee Directors.  Members of the Board who are employees of the 
Company or any parent or subsidiary of the Company who subsequently terminate their employment with the Company and any 
parent or subsidiary of the Company and remain on the Board will not receive an Initial Option, but to the extent that they are 
otherwise entitled, will receive, after termination of employment with the Company and any parent or subsidiary of the Company, 
a Subsequent Option.  

D. Terms of Options Granted to Non-Employee Directors.

1.  Exercise Price.  The per-share exercise price of each Option granted to a Non-Employee Director shall equal 
the Fair Market Value (as defined in the Equity Plan) of a Share on the date the Option is granted. 

2. Vesting.  

a. Initial Options.  Each Initial Option shall vest and become exercisable in thirty-six (36) substantially 
equal monthly installments following the date of grant, such that the Initial Option shall be fully vested on the third anniversary 
of the date of grant, subject to the Non-Employee Director continuing in service as a Non-Employee Director through each such 
vesting date.  

b. Subsequent Options.  Each Subsequent Option shall vest and become exercisable on the earlier of the 
first anniversary of the date of grant or the day immediately prior to the date of the next annual meeting of the Company’s 
stockholders occurring after the date of grant, in either case, subject to the Non-Employee Director continuing in service as a 
Non-Employee Director through such vesting date.   

c. Elective Options. Each Elective Option shall vest and become exercisable as to 25% of the Shares 
subject to the Elective Option (each, a “Tranche”) upon the 
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Non-Employee Director completing three months of continuous service as a Non-Employee Director, or in the applicable 
position, following the Issue Date, provided that the fourth and final Tranche of each Elective Option will vest and become 
exercisable on the earlier of the first anniversary of the Issue Date or the day immediately prior to the date of the next annual 
meeting of the Company’s stockholders occurring after the Issue Date. By way of example, if, during a given Service Year, a 
Non-Employee Director ceases to serve on a committee of the Board for which such Non-Employee Director was granted a 
Committee Member Retainer Elective Option but continues to serve on the Board as a Non-Employee Director, such Non-
Employee Director’s Base Retainer Elective Option will continue to vest and become exercisable while such Non-Employee 
Director continues to serve as a Non-Employee Director and any portion of such Non-Employee Director’s Committee Member 
Retainer Elective Option that has not become vested and exercisable on or prior to the date such Non-Employee Director ceases 
to serve on such committee shall be immediately forfeited on the date such Non-Employee Director ceases to serve on such 
committee.

d. Forfeiture of Options.  Unless the Board otherwise determines, any portion of an Initial Option, 
Subsequent Option or Elective Option which is unvested or unexercisable at the time of a Non-Employee Director’s termination 
of service on the Board as a Non-Employee Director, or in the applicable position, shall be immediately forfeited upon such 
termination of service and shall not thereafter become vested and exercisable.  All of a Non-Employee Director’s Initial Options 
and Subsequent Options shall vest in full immediately prior to the occurrence of a Change in Control (as defined in the Equity 
Plan), to the extent outstanding at such time.

3. Term.  The maximum term of each Option granted to a Non-Employee Director hereunder shall be 
ten (10) years from the date the Option is granted. 

Note: effective as of February 11, 2021 and amended may 5, 2022 and as further amended April 28, 2023

* * * * *
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EXHIBIT 10.2

GALERA THERAPEUTICS, INC.
2023 EMPLOYMENT INDUCEMENT AWARD PLAN

ARTICLE I.
PURPOSE 

The Plan’s purpose is to enhance the Company’s ability to attract, retain and motivate persons who make (or are expected to make) 
important contributions to the Company by providing these individuals with equity ownership opportunities.  Capitalized terms used in the 
Plan are defined in Article XI.

ARTICLE II.
ELIGIBILITY

Eligible Individuals are eligible to be granted Awards under the Plan, subject to the limitations described herein.

ARTICLE III.
ADMINISTRATION AND DELEGATION 

3.1Administration.  The Plan is administered by the Administrator.  The Administrator has authority to determine which Eligible 
Individuals receive Awards, grant Awards and set Award terms and conditions, subject to the conditions and limitations in the Plan.  The 
Administrator also has the authority to take all actions and make all determinations under the Plan, to interpret the Plan and Award 
Agreements and to adopt, amend and repeal Plan administrative rules, guidelines and practices as it deems advisable.  The Administrator may 
correct defects and ambiguities, supply omissions and reconcile inconsistencies in the Plan or any Award as it deems necessary or appropriate 
to administer the Plan and any Awards.  The Administrator’s determinations under the Plan are in its sole discretion and will be final and 
binding on all persons having or claiming any interest in the Plan or any Award.

3.2Appointment of Committees.  To the extent Applicable Laws permit, the Board may delegate any or all of its powers under the 
Plan to one or more Committees or officers of the Company or any of its Subsidiaries.  The Board may abolish any Committee or re-vest in 
itself any previously delegated authority at any time. 

ARTICLE IV.
STOCK AVAILABLE FOR AWARDS

4.1Number of Shares.  Subject to adjustment under Article VIII and the terms of this Article IV, Awards may be made under the 
Plan covering up to the Overall Share Limit.  Shares issued under the Plan may consist of authorized but unissued Shares, Shares purchased 
on the open market or treasury Shares.

4.2Share Recycling.  If all or any part of an Award expires, lapses or is terminated, exchanged for cash, surrendered, repurchased, 
canceled without having been fully exercised or forfeited, in any case, in a manner that results in the Company acquiring Shares covered by 
the Award at a price not greater than the price (as adjusted to reflect any Equity Restructuring) paid by the Participant for such Shares or not 
issuing any Shares covered by the Award, the unused Shares covered by the Award will again be available for Award grants under the Plan.  
Further, Shares delivered (either by actual delivery or attestation) to the Company by a Participant to satisfy the applicable exercise or 
purchase price of an Award and/or to satisfy 

 



 
any applicable tax withholding obligation (including Shares retained by the Company from the Award being exercised or purchased and/or 
creating the tax obligation) will again be available for Award grants under the Plan.  The payment of Dividend Equivalents in cash in 
conjunction with any outstanding Awards shall not count against the Overall Share Limit.   

ARTICLE V.
STOCK OPTIONS AND STOCK APPRECIATION RIGHTS

5.1General.  The Administrator may grant Non-Qualified Options or Stock Appreciation Rights to Eligible Individuals subject to 
the conditions and limitations in the Plan.  The Administrator will determine the number of Shares covered by each Option and Stock 
Appreciation Right, the exercise price of each Option and Stock Appreciation Right and the conditions and limitations applicable to the 
exercise of each Option and Stock Appreciation Right.  A Stock Appreciation Right will entitle the Participant (or other person entitled to 
exercise the Stock Appreciation Right) to receive from the Company upon exercise of the exercisable portion of the Stock Appreciation Right 
an amount determined by multiplying the excess, if any, of the Fair Market Value of one Share on the date of exercise over the exercise price 
per Share of the Stock Appreciation Right by the number of Shares with respect to which the Stock Appreciation Right is exercised, subject 
to any limitations of the Plan or that the Administrator may impose and payable in cash, Shares valued at Fair Market Value or a combination 
of the two as the Administrator may determine or provide in the Award Agreement.  

5.2Exercise Price.  The Administrator will establish each Option’s and Stock Appreciation Right’s exercise price and specify the 
exercise price in the Award Agreement.  The exercise price will not be less than 100% of the Fair Market Value on the grant date of the 
Option or Stock Appreciation Right. 

5.3Duration.  Each Option or Stock Appreciation Right will be exercisable at such times and as specified in the Award Agreement, 
provided that the term of an Option or Stock Appreciation Right will not exceed ten years.  Notwithstanding the foregoing and unless 
determined otherwise by the Company, in the event that on the last business day of the term of an Option or Stock Appreciation Right (i) the 
exercise of the Option or Stock Appreciation Right is prohibited by Applicable Law, as determined by the Company, or (ii) Shares may not be 
purchased or sold by the applicable Participant due to any Company insider trading policy (including blackout periods) or a “lock-up” 
agreement undertaken in connection with an issuance of securities by the Company, the term of the Option or Stock Appreciation Right shall 
be extended until the date that is thirty (30) days after the end of the legal prohibition, black-out period or lock-up agreement, as determined 
by the Company; provided, however, in no event shall the extension last beyond the ten year term of the applicable Option or Stock 
Appreciation Right.  Notwithstanding the foregoing, if the Participant, prior to the end of the term of an Option or Stock Appreciation Right, 
violates the non-competition, non-solicitation, confidentiality or other similar restrictive covenant provisions of any employment contract, 
confidentiality and nondisclosure agreement or other agreement between the Participant and the Company or any of its Subsidiaries, the right 
of the Participant and the Participant’s transferees to exercise any Option or Stock Appreciation Right issued to the Participant shall terminate 
immediately upon such violation, unless the Company otherwise determines.  In addition, if, prior to the end of the term of an Option or 
Stock Appreciation Right, the Participant is given notice by the Company or any of its Subsidiaries of the Participant’s Termination of 
Service by the Company or any of its Subsidiaries for Cause, and the effective date of such Termination of Service is subsequent to the date 
of the delivery of such notice, the right of the Participant and the Participant’s transferees to exercise any Option or Stock Appreciation Right 
issued to the Participant shall be suspended from the time of the delivery of such notice until the earlier of (i) such time as it is determined or 
otherwise agreed that the Participant’s service as a Service Provider will not be terminated for Cause as provided in such notice or (ii) the 
effective date of the Participant’s Termination of Service by the Company or any of its Subsidiaries for Cause (in which case the right of the 
Participant and the Participant’s transferees to exercise any Option 

 



 
or Stock Appreciation Right issued to the Participant will terminate immediately upon the effective date of such termination of Service).

5.4Exercise.  Options and Stock Appreciation Rights may be exercised by delivering to the Company a written notice of exercise, in 
a form the Administrator approves (which may be electronic), signed by the person authorized to exercise the Option or Stock Appreciation 
Right, together with, as applicable, payment in full (i) as specified in Section 5.5 for the number of Shares for which the Award is exercised 
and (ii) as specified in Section 9.5 for any applicable taxes.  Unless the Administrator otherwise determines, an Option or Stock Appreciation 
Right may not be exercised for a fraction of a Share.

5.5Payment Upon Exercise.  Subject to Section 10.9, any Company insider trading policy (including blackout periods) and 
Applicable Laws, the exercise price of an Option must be paid by: 

(a) cash, wire transfer of immediately available funds or by check payable to the order of the Company, provided that 
the Company may limit the use of one of the foregoing payment forms if one or more of the payment forms below is permitted;

(b) if there is a public market for Shares at the time of exercise, unless the Company otherwise determines, (A) delivery 
(including telephonically to the extent permitted by the Company) of an irrevocable and unconditional undertaking by a broker acceptable to 
the Company to deliver promptly to the Company sufficient funds to pay the exercise price, or (B) the Participant’s delivery to the Company 
of a copy of irrevocable and unconditional instructions to a broker acceptable to the Company to deliver promptly to the Company cash or a 
check sufficient to pay the exercise price; provided that such amount is paid to the Company at such time as may be required by the 
Administrator;  

(c) to the extent permitted by the Administrator, delivery (either by actual delivery or attestation) of Shares owned by 
the Participant valued at their Fair Market Value;

(d) to the extent permitted by the Administrator, surrendering Shares then issuable upon the Option’s exercise valued at 
their Fair Market Value on the exercise date; 

(e) to the extent permitted by the Administrator, delivery of a promissory note or any other property that the 
Administrator determines is good and valuable consideration; or

(f) to the extent permitted by the Company, any combination of the above payment forms approved by the 
Administrator.

ARTICLE VI.
RESTRICTED STOCK; RESTRICTED STOCK UNITS

6.1General.  The Administrator may grant Restricted Stock, or the right to purchase Restricted Stock, to any Eligible Individual, 
subject to the Company’s right to repurchase all or part of such shares at their issue price or other stated or formula price from the Participant 
(or to require forfeiture of such shares) if conditions the Administrator specifies in the Award Agreement are not satisfied before the end of 
the applicable restriction period or periods that the Administrator establishes for such Award and subject to the conditions and limitations in 
the Plan.  In addition, subject to the conditions and limitation in the Plan, the Administrator may grant to Eligible Individuals Restricted 
Stock Units, which may be subject to vesting and forfeiture conditions during the applicable restriction period or periods, as set forth in an 
Award Agreement.  The Administrator will determine and set forth in the Award Agreement the terms and conditions for each Restricted 
Stock and Restricted Stock Unit Award, subject to the conditions and limitations contained in the Plan.

 



 
6.2Restricted Stock.

(a) Dividends.  Participants holding shares of Restricted Stock will be entitled to all ordinary cash dividends paid with 
respect to such Shares, unless the Administrator provides otherwise in the Award Agreement.  In addition, unless the Administrator provides 
otherwise, if any dividends or distributions are paid in Shares, or consist of a dividend or distribution to holders of Common Stock of 
property other than an ordinary cash dividend, the Shares or other property will be subject to the same restrictions on transferability and 
forfeitability as the shares of Restricted Stock with respect to which they were paid.  

(b) Stock Certificates.  The Company may require that the Participant deposit in escrow with the Company (or its 
designee) any stock certificates issued in respect of shares of Restricted Stock, together with a stock power endorsed in blank.

6.3Restricted Stock Units.

(a) Settlement.  The Administrator may provide that settlement of Restricted Stock Units will occur upon or as soon as 
reasonably practicable after the Restricted Stock Units vest or will instead be deferred, on a mandatory basis or at the Participant’s election, 
in a manner intended to comply with Section 409A.

(b) Stockholder Rights. A Participant will have no rights of a stockholder with respect to Shares subject to any 
Restricted Stock Unit unless and until the Shares are delivered in settlement of the Restricted Stock Unit.

(c) Dividend Equivalents.  If the Administrator provides, a grant of Restricted Stock Units may provide a Participant 
with the right to receive Dividend Equivalents.  Dividend Equivalents may be paid currently or credited to an account for the Participant, 
settled in cash or Shares and subject to the same restrictions on transferability and forfeitability as the Restricted Stock Units with respect to 
which the Dividend Equivalents are granted and subject to other terms and conditions as set forth in the Award Agreement.  

ARTICLE VII.
OTHER STOCK OR CASH BASED AWARDS 

Other Stock or Cash Based Awards may be granted to Participants, including Awards entitling Participants to receive Shares to be 
delivered in the future and including annual or other periodic or long-term cash bonus awards (whether based on specified Performance 
Criteria or otherwise), in each case subject to any conditions and limitations in the Plan. Such Other Stock or Cash Based Awards will also be 
available as a payment form in the settlement of other Awards, as standalone payments and as payment in lieu of compensation to which a 
Participant is otherwise entitled.  Other Stock or Cash Based Awards may be paid in Shares, cash or other property, as the Administrator 
determines.  Subject to the provisions of the Plan, the Administrator will determine the terms and conditions of each Other Stock or Cash 
Based Award, including any purchase price, performance goal (which may be based on the Performance Criteria), transfer restrictions, and 
vesting conditions, which will be set forth in the applicable Award Agreement. 

 



 
ARTICLE VIII.

ADJUSTMENTS FOR CHANGES IN COMMON STOCK 
AND CERTAIN OTHER EVENTS

8.1Equity Restructuring.  In connection with any Equity Restructuring, notwithstanding anything to the contrary in this Article VIII, 
the Administrator will equitably adjust each outstanding Award as it deems appropriate to reflect the Equity Restructuring, which may 
include adjusting the number and type of securities subject to each outstanding Award and/or the Award’s exercise price or grant price (if 
applicable), granting new Awards to Participants (subject to Section 10.4), and making a cash payment to Participants.  The adjustments 
provided under this Section 8.1 will be nondiscretionary and final and binding on the affected Participant and the Company; provided that the 
Administrator will determine whether an adjustment is equitable.

8.2Corporate Transactions.  In the event of any dividend or other distribution (whether in the form of cash, Common Stock, other 
securities, or other property), reorganization, merger, consolidation, combination, amalgamation, repurchase, recapitalization, liquidation, 
dissolution, or sale, transfer, exchange or other disposition of all or substantially all of the assets of the Company, or sale or exchange of 
Common Stock or other securities of the Company, Change in Control, issuance of warrants or other rights to purchase Common Stock or 
other securities of the Company, other similar corporate transaction or event, other unusual or nonrecurring transaction or event affecting the 
Company or its financial statements or any change in any Applicable Laws or accounting principles, the Administrator, on such terms and 
conditions as it deems appropriate, either by the terms of the Award or by action taken prior to the occurrence of such transaction or event 
(except that action to give effect to a change in Applicable Law or accounting principles may be made within a reasonable period of time 
after such change) and either automatically or upon the Participant’s request, is hereby authorized to take any one or more of the following 
actions whenever the Administrator determines that such action is appropriate in order to (x) prevent dilution or enlargement of the benefits 
or potential benefits intended by the Company to be made available under the Plan or with respect to any Award granted or issued under the 
Plan, (y) to facilitate such transaction or event or (z) give effect to such changes in Applicable Laws or accounting principles:  

(a) To provide for the cancellation of any such Award in exchange for either an amount of cash or other property with a 
value equal to the amount that could have been obtained upon the exercise or settlement of the vested portion of such Award or realization of 
the Participant’s rights under the vested portion of such Award, as applicable; provided that, if the amount that could have been obtained upon 
the exercise or settlement of the vested portion of such Award or realization of the Participant’s rights, in any case, is equal to or less than 
zero, then the Award may be terminated without payment;  

(b) To provide that such Award shall vest and, to the extent applicable, be exercisable as to all shares covered thereby, 
notwithstanding anything to the contrary in the Plan or the provisions of such Award;

(c) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, 
or shall be substituted for by awards covering the stock of the successor or survivor corporation, or a parent or subsidiary thereof, with 
appropriate adjustments as to the number and kind of shares and/or applicable exercise or purchase price, in all cases, as determined by the 
Administrator;  

(d) To make adjustments in the number and type of shares of Common Stock (or other securities or property) subject to 
outstanding Awards and/or with respect to which Awards may be granted under the Plan (including, but not limited to, adjustments of the 
limitations in Article IV hereof on the maximum number and kind of shares which may be issued) and/or in the terms and conditions of 
(including the grant or exercise price), and the criteria included in, outstanding Awards;  

 



 
(e) To replace such Award with other rights or property selected by the Administrator; and/or

(f) To provide that the Award will terminate and cannot vest, be exercised or become payable after the applicable 
event.

8.3Non-Assumption of Awards. Notwithstanding Section 8.2 above, if a Change in Control occurs and a Participant’s Awards are 
not continued, converted, assumed, or replaced with a substantially similar award by (i) the Company, or (ii) a successor entity or its parent 
or subsidiary (an “Assumption”), and provided that the Participant has not had a Termination of Service, then immediately prior to the 
Change in Control such Awards shall become fully vested, exercisable and/or payable, as applicable, and all forfeiture, repurchase and other 
restrictions on such Awards shall lapse, in which case, such Awards shall be canceled upon the consummation of the Change in Control in 
exchange for the right to receive the Change in Control consideration payable to other holders of Common Stock (A) which may be on such 
terms and conditions as apply generally to holders of Common Stock under the Change in Control documents (including, without limitation, 
any escrow, earn-out or other deferred consideration provisions) or such other terms and conditions as the Administrator may provide, and 
(B) determined by reference to the number of shares subject to such Awards and net of any applicable exercise price; provided that to the 
extent that any Awards constitute “nonqualified deferred compensation” that may not be paid upon the Change in Control under Section 
409A without the imposition of taxes thereon under Section 409A, the timing of such payments shall be governed by the applicable Award 
Agreement (subject to any deferred consideration provisions applicable under the Change in Control documents); and provided, further, that 
if the amount to which a Participant would be entitled upon the settlement or exercise of such Award at the time of the Change in Control is 
equal to or less than zero, then such Award may be terminated without payment. The Administrator shall determine whether an Assumption 
of an Award has occurred in connection with a Change in Control.

8.4Administrative Stand Still.  In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, 
consolidation or other distribution (other than normal cash dividends) of Company assets to stockholders, or any other extraordinary 
transaction or change affecting the Shares or the share price of Common Stock, including any Equity Restructuring or any securities offering 
or other similar transaction, for administrative convenience, the Administrator may refuse to permit the exercise of any Award for up to sixty 
days before or after such transaction.

8.5General.  Except as expressly provided in the Plan or the Administrator’s action under the Plan, no Participant will have any 
rights due to any subdivision or consolidation of Shares of any class, dividend payment, increase or decrease in the number of Shares of any 
class or dissolution, liquidation, merger, or consolidation of the Company or other corporation.  Except as expressly provided with respect to 
an Equity Restructuring under Section 8.1 above or the Administrator’s action under the Plan, no issuance by the Company of Shares of any 
class, or securities convertible into Shares of any class, will affect, and no adjustment will be made regarding, the number of Shares subject 
to an Award or the Award’s grant or exercise price.  The existence of the Plan, any Award Agreements and the Awards granted hereunder will 
not affect or restrict in any way the Company’s right or power to make or authorize (i) any adjustment, recapitalization, reorganization or 
other change in the Company’s capital structure or its business, (ii) any merger, consolidation dissolution or liquidation of the Company or 
sale of Company assets or (iii) any sale or issuance of securities, including securities with rights superior to those of the Shares or securities 
convertible into or exchangeable for Shares.  The Administrator may treat Participants and Awards (or portions thereof) differently under this 
Article VIII.

ARTICLE IX.
GENERAL PROVISIONS APPLICABLE TO AWARDS 

 



 
9.1Transferability.  Except as the Administrator may determine or provide in an Award Agreement or otherwise, Awards may not be 

sold, assigned, transferred, pledged or otherwise encumbered, either voluntarily or by operation of law, except by will or the laws of descent 
and distribution, or, subject to the Administrator’s consent, pursuant to a domestic relations order, and, during the life of the Participant, will 
be exercisable only by the Participant.  References to a Participant, to the extent relevant in the context, will include references to a 
Participant’s authorized transferee that the Administrator specifically approves.

9.2Documentation.  Each Award will be evidenced in an Award Agreement, which may be written or electronic, as the 
Administrator determines. Each Award may contain terms and conditions in addition to those set forth in the Plan. 

9.3Discretion.  Except as the Plan otherwise provides, each Award may be made alone or in addition or in relation to any other 
Award.  The terms of each Award to a Participant need not be identical, and the Administrator need not treat Participants or Awards (or 
portions thereof) uniformly. 

9.4Termination of Status.  The Administrator will determine how the disability, death, retirement, authorized leave of absence or 
any other change or purported change in a Participant’s Service Provider status affects an Award and the extent to which, and the period 
during which, the Participant, the Participant’s legal representative, conservator, guardian or Designated Beneficiary may exercise rights 
under the Award, if applicable.

9.5Withholding.  Each Participant must pay the Company, or make provision satisfactory to the Administrator for payment of, any 
taxes required by law to be withheld in connection with such Participant’s Awards by the date of the event creating the tax liability.  The 
Company may deduct an amount sufficient to satisfy such tax obligations based on the applicable statutory withholding rates (or such other 
rate as may be determined by the Company after considering any accounting consequences or costs) from any payment of any kind otherwise 
due to a Participant.  Subject to Section 10.9 and any Company insider trading policy (including blackout periods), Participants may satisfy 
such tax obligations (i) in cash, by wire transfer of immediately available funds, by check made payable to the order of the Company, 
provided that the Company may limit the use of the foregoing payment forms if one or more of the payment forms below is permitted, (ii) to 
the extent permitted by the Administrator, in whole or in part by delivery of Shares, including Shares retained from the Award creating the tax 
obligation, valued at their Fair Market Value, (iii) if there is a public market for Shares at the time the tax obligations are satisfied, unless the 
Company otherwise determines, (A) delivery (including telephonically to the extent permitted by the Company) of an irrevocable and 
unconditional undertaking by a broker acceptable to the Company to deliver promptly to the Company sufficient funds to satisfy the tax 
obligations, or (B) delivery by the Participant to the Company of a copy of irrevocable and unconditional instructions to a broker acceptable 
to the Company to deliver promptly to the Company cash or a check sufficient to satisfy the tax withholding; provided that such amount is 
paid to the Company at such time as may be required by the Administrator, or (iv) to the extent permitted by the Company, any combination 
of the foregoing payment forms approved by the Administrator.  If any tax withholding obligation will be satisfied under clause (ii) of the 
immediately preceding sentence by the Company’s retention of Shares from the Award creating the tax obligation and there is a public market 
for Shares at the time the tax obligation is satisfied, the Company may elect to instruct any brokerage firm determined acceptable to the 
Company for such purpose to sell on the applicable Participant’s behalf some or all of the Shares retained and to remit the proceeds of the 
sale to the Company or its designee, and each Participant’s acceptance of an Award under the Plan will constitute the Participant’s 
authorization to the Company and instruction and authorization to such brokerage firm to complete the transactions described in this 
sentence. 

9.6Amendment of Award; Repricing.  The Administrator may amend, modify or terminate any outstanding Award, including by 
substituting another Award of the same or a different type or changing 

 



 
the exercise or settlement date.  The Participant’s consent to such action will be required unless (i) the action, taking into account any related 
action, does not materially and adversely affect the Participant’s rights under the Award, or (ii) the change is permitted under Article VIII or 
pursuant to Section 10.7.  Notwithstanding the foregoing or anything in the Plan to the contrary, the Administrator may not except pursuant to 
Article VIII, without the approval of the stockholders of the Company, reduce the exercise price per share of outstanding Options or Stock 
Appreciation Rights or cancel outstanding Options or Stock Appreciation Rights in exchange for cash, other Awards or Options or Stock 
Appreciation Rights with an exercise price per share that is less than the exercise price per share of the original Options or Stock 
Appreciation Rights.

9.7Conditions on Delivery of Stock.  The Company will not be obligated to deliver any Shares under the Plan or remove 
restrictions from Shares previously delivered under the Plan until (i) all Award conditions have been met or removed to the Company’s 
satisfaction, (ii) as determined by the Company, all other legal matters regarding the issuance and delivery of such Shares have been satisfied, 
including any applicable securities laws and stock exchange or stock market rules and regulations, and (iii) the Participant has executed and 
delivered to the Company such representations or agreements as the Administrator deems necessary or appropriate to satisfy any Applicable 
Laws.  The Company’s inability to obtain authority from any regulatory body having jurisdiction, which the Administrator determines is 
necessary to the lawful issuance and sale of any securities, will relieve the Company of any liability for failing to issue or sell such Shares as 
to which such requisite authority has not been obtained.

9.8Acceleration.  The Administrator may at any time provide that any Award will become immediately vested and fully or partially 
exercisable, free of some or all restrictions or conditions, or otherwise fully or partially realizable. 

9.9Action Required Upon Grant of Award.  Promptly following the grant of an Award, the Company shall issue a press release in 
accordance with NASDAQ Rule 5635(c) and provide written notice to the NASDAQ Stock Market of the grant.

ARTICLE X.
MISCELLANEOUS 

10.1No Right to Employment or Other Status.  No person will have any claim or right to be granted an Award, and the grant of an 
Award will not be construed as giving a Participant the right to continued employment or any other relationship with the Company.  The 
Company expressly reserves the right at any time to dismiss or otherwise terminate its relationship with a Participant free from any liability 
or claim under the Plan or any Award, except as expressly provided in an Award Agreement.

10.2No Rights as Stockholder; Certificates.  Subject to the Award Agreement, no Participant or Designated Beneficiary will have 
any rights as a stockholder with respect to any Shares to be distributed under an Award until becoming the record holder of such Shares.  
Notwithstanding any other provision of the Plan, unless the Administrator otherwise determines or Applicable Laws require, the Company 
will not be required to deliver to any Participant certificates evidencing Shares issued in connection with any Award and instead such Shares 
may be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).  The Company may place 
legends on stock certificates issued under the Plan that the Administrator deems necessary or appropriate to comply with Applicable Laws.

10.3Effective Date and Term of Plan.  Unless earlier terminated by the Board, the Plan will become effective on the date it is 
approved by the Board and, unless earlier terminated by the Board, will remain in effect until the tenth anniversary of such date.  Awards 
previously granted may extend beyond 

 



 
the Plan’s expiration or termination date in accordance with the Plan.  No awards may be granted under the Plan during any suspension 
period or after Plan termination.

10.4Stockholder Approval Not Required.  It is expressly intended that approval of the Company’s stockholders not be required as a 
condition of the effectiveness of the Plan, and the Plan’s provisions shall be interpreted in a manner consistent with such intent for all 
purposes. Specifically, NASDAQ Rule 5635(c) generally requires stockholder approval for equity compensation plans adopted by companies 
whose securities are listed on the NASDAQ Stock Market that provide for the delivery of equity securities to any employees, directors or 
other service providers of such companies as compensation for services. NASDAQ Rule 5635(c)(4) provides an exemption in certain 
circumstances for employment inducement awards. Notwithstanding anything to the contrary herein, in accordance with NASDAQ Rule 
5635(c)(4), Awards may only be granted as material inducements to Eligible Individuals being hired or rehired as Employees, as applicable, 
and must be approved by (a) the Board, acting through a majority of the Company’s Independent Directors or (b) the independent 
Compensation Committee of the Board. 

10.5Amendment of Plan.  The Administrator may amend, suspend or terminate the Plan at any time; provided that no amendment, 
other than an increase to the Overall Share Limit, may materially and adversely affect any Award outstanding at the time of such amendment 
without the affected Participant’s consent.  No Awards may be granted under the Plan during any suspension period or after Plan termination.  
Awards outstanding at the time of any Plan suspension or termination will continue to be governed by the Plan and the Award Agreement, as 
in effect before such suspension or termination.  The Board will obtain stockholder approval of any Plan amendment to the extent necessary 
to comply with Applicable Laws.

10.6Provisions for Foreign Participants.  The Administrator may modify Awards granted to Participants who are foreign nationals or 
employed outside the United States or establish subplans or procedures under the Plan to address differences in laws, rules, regulations or 
customs of such foreign jurisdictions with respect to tax, securities, currency, employee benefit or other matters.

10.7Section 409A.  

(a) General.  The Company intends that all Awards be structured to comply with, or be exempt from, Section 409A, 
such that no adverse tax consequences, interest, or penalties under Section 409A apply.  Notwithstanding anything in the Plan or any Award 
Agreement to the contrary, the Administrator may, without a Participant’s consent, amend this Plan or Awards, adopt policies and procedures, 
or take any other actions (including amendments, policies, procedures and retroactive actions) as are necessary or appropriate to preserve the 
intended tax treatment of Awards, including any such actions intended to (A) exempt this Plan or any Award from Section 409A, or (B) 
comply with Section 409A, including regulations, guidance, compliance programs and other interpretative authority that may be issued after 
an Award’s grant date.  The Company makes no representations or warranties as to an Award’s tax treatment under Section 409A or 
otherwise.  The Company will have no obligation under this Section 10.7 or otherwise to avoid the taxes, penalties or interest under Section 
409A with respect to any Award and will have no liability to any Participant or any other person if any Award, compensation or other benefits 
under the Plan are determined to constitute noncompliant “nonqualified deferred compensation” subject to taxes, penalties or interest under 
Section 409A.

(b) Separation from Service.  If an Award constitutes “nonqualified deferred compensation” under Section 409A, any 
payment or settlement of such Award upon a termination of a Participant’s Service Provider relationship will, to the extent necessary to avoid 
taxes under Section 409A, be made only upon the Participant’s “separation from service” (within the meaning of Section 409A), whether 
such “separation from service” occurs upon or after the termination of the Participant’s Service Provider relationship.  For purposes of this 
Plan or any Award Agreement relating to any such payments or 

 



 
benefits, references to a “termination,” “termination of employment” or like terms means a “separation from service.”

(c) Payments to Specified Employees.  Notwithstanding any contrary provision in the Plan or any Award Agreement, 
any payment(s) of “nonqualified deferred compensation” required to be made under an Award to a “specified employee” (as defined under 
Section 409A and as the Administrator determines) due to his or her “separation from service” will, to the extent necessary to avoid taxes 
under Section 409A(a)(2)(B)(i) of the Code, be delayed for the six-month period immediately following such “separation from service” (or, if 
earlier, until the specified employee’s death) and will instead be paid (as set forth in the Award Agreement) on the day immediately following 
such six-month period or as soon as administratively practicable thereafter (without interest).  Any payments of “nonqualified deferred 
compensation” under such Award payable more than six months following the Participant’s “separation from service” will be paid at the time 
or times the payments are otherwise scheduled to be made.

10.8Limitations on Liability.  Notwithstanding any other provisions of the Plan, no individual acting as a director, officer, other 
employee or agent of the Company or any Subsidiary will be liable to any Participant, former Participant, spouse, beneficiary, or any other 
person for any claim, loss, liability, or expense incurred in connection with the Plan or any Award, and such individual will not be personally 
liable with respect to the Plan because of any contract or other instrument executed in his or her capacity as an Administrator, director, 
officer, other employee or agent of the Company or any Subsidiary.  The Company will indemnify and hold harmless each director, officer, 
other employee and agent of the Company or any Subsidiary that has been or will be granted or delegated any duty or power relating to the 
Plan’s administration or interpretation, against any cost or expense (including attorneys’ fees) or liability (including any sum paid in 
settlement of a claim with the Administrator’s approval) arising from any act or omission concerning this Plan unless arising from such 
person’s own fraud or bad faith.

10.9Lock-Up Period.  The Company may, at the request of any underwriter representative or otherwise, in connection with 
registering the offering of any Company securities under the Securities Act, prohibit Participants from, directly or indirectly, selling or 
otherwise transferring any Shares or other Company securities during a period of up to one hundred eighty days following the effective date 
of a Company registration statement filed under the Securities Act, or such longer period as determined by the underwriter.

10.10Data Privacy.  As a condition for receiving any Award, each Participant explicitly and unambiguously consents to the 
collection, use and transfer, in electronic or other form, of personal data as described in this section by and among the Company and its 
Subsidiaries and affiliates exclusively for implementing, administering and managing the Participant’s participation in the Plan.  The 
Company and its Subsidiaries and affiliates may hold certain personal information about a Participant, including the Participant’s name, 
address and telephone number; birthdate; social security, insurance number or other identification number; salary; nationality; job title(s); any 
Shares held in the Company or its Subsidiaries and affiliates; and Award details, to implement, manage and administer the Plan and Awards 
(the “Data”).  The Company and its Subsidiaries and affiliates may transfer the Data amongst themselves as necessary to implement, 
administer and manage a Participant’s participation in the Plan, and the Company and its Subsidiaries and affiliates may transfer the Data to 
third parties assisting the Company with Plan implementation, administration and management.  These recipients may be located in the 
Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections than the recipients’ 
country.  By accepting an Award, each Participant authorizes such recipients to receive, possess, use, retain and transfer the Data, in 
electronic or other form, to implement, administer and manage the Participant’s participation in the Plan, including any required Data transfer 
to a broker or other third party with whom the Company or the Participant may elect to deposit any Shares.  The Data related to a Participant 
will be held only as long as necessary to implement, administer, and manage the Participant’s 

 



 
participation in the Plan.  A Participant may, at any time, view the Data that the Company holds regarding such Participant, request additional 
information about the storage and processing of the Data regarding such Participant, recommend any necessary corrections to the Data 
regarding the Participant or refuse or withdraw the consents in this Section 10.10 in writing, without cost, by contacting the local human 
resources representative.  The Company may cancel Participant’s ability to participate in the Plan and, in the Administrator’s discretion, the 
Participant may forfeit any outstanding Awards if the Participant refuses or withdraws the consents in this Section 10.10.  For more 
information on the consequences of refusing or withdrawing consent, Participants may contact their local human resources representative.

10.11Severability.  If any portion of the Plan or any action taken under it is held illegal or invalid for any reason, the illegality or 
invalidity will not affect the remaining parts of the Plan, and the Plan will be construed and enforced as if the illegal or invalid provisions had 
been excluded, and the illegal or invalid action will be null and void.

10.12Governing Documents.  If any contradiction occurs between the Plan and any Award Agreement or other written agreement 
between a Participant and the Company (or any Subsidiary) that the Administrator has approved, the Plan will govern, unless it is expressly 
specified in such Award Agreement or other written document that a specific provision of the Plan will not apply.

10.13Governing Law.  The Plan and all Awards will be governed by and interpreted in accordance with the laws of the State of 
Delaware, disregarding any state’s choice-of-law principles requiring the application of a jurisdiction’s laws other than the State of Delaware.

10.14Claw-back Provisions.  All Awards (including any proceeds, gains or other economic benefit the Participant actually or 
constructively receives upon receipt or exercise of any Award or the receipt or resale of any Shares underlying the Award) will be subject to 
any Company claw-back policy, including any claw-back policy adopted to comply with Applicable Laws (including the Dodd-Frank Wall 
Street Reform and Consumer Protection Act and any rules or regulations promulgated thereunder) as set forth in such claw-back policy or the 
Award Agreement.

10.15Titles and Headings.  The titles and headings in the Plan are for convenience of reference only and, if any conflict, the Plan’s 
text, rather than such titles or headings, will control.

10.16Conformity to Securities Laws.  Participant acknowledges that the Plan is intended to conform to the extent necessary with 
Applicable Laws.  Notwithstanding anything herein to the contrary, the Plan and all Awards will be administered only in conformance with 
Applicable Laws.  To the extent Applicable Laws permit, the Plan and all Award Agreements will be deemed amended as necessary to 
conform to Applicable Laws.

10.17Relationship to Other Benefits.  No payment under the Plan will be taken into account in determining any benefits under any 
pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Subsidiary except as 
expressly provided in writing in such other plan or an agreement thereunder.

10.18Broker-Assisted Sales. In the event of a broker-assisted sale of Shares in connection with the payment of amounts owed by a 
Participant under or with respect to the Plan or Awards, including amounts to be paid under the final sentence of Section 9.5: (a) any Shares 
to be sold through the broker-assisted sale will be sold on the day the payment first becomes due, or as soon thereafter as practicable; (b) such 
Shares may be sold as part of a block trade with other Participants in the Plan in which all participants receive an average price; (c) the 
applicable Participant will be responsible for all broker’s fees and other costs of sale, and by accepting an Award, each Participant agrees to 
indemnify and hold the Company 

 



 
harmless from any losses, costs, damages, or expenses relating to any such sale; (d) to the extent the Company or its designee receives 
proceeds of such sale that exceed the amount owed, the Company will pay such excess in cash to the applicable Participant as soon as 
reasonably practicable; (e) the Company and its designees are under no obligation to arrange for such sale at any particular price; and (f) in 
the event the proceeds of such sale are insufficient to satisfy the Participant’s applicable obligation, the Participant may be required to pay 
immediately upon demand to the Company or its designee an amount in cash sufficient to satisfy any remaining portion of the Participant’s 
obligation.

ARTICLE XI.
DEFINITIONS 

As used in the Plan, the following words and phrases will have the following meanings:

11.1“Administrator” means the Board or a Committee to the extent that the Board’s powers or authority under the Plan have been 
delegated to such Committee.

11.2“Applicable Laws” means the requirements relating to the administration of equity incentive plans under U.S. federal and state 
securities, tax and other applicable laws, rules and regulations, the applicable rules of any stock exchange or quotation system on which the 
Common Stock is listed or quoted and the applicable laws and rules of any foreign country or other jurisdiction where Awards are granted.

11.3“Award” means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock, 
Restricted Stock Units or Other Stock or Cash Based Awards.

11.4“Award Agreement” means a written agreement evidencing an Award, which may be electronic, that contains such terms and 
conditions as the Administrator determines, consistent with and subject to the terms and conditions of the Plan.

11.5“Board” means the Board of Directors of the Company.

11.6“Cause” means (i) if a Participant is a party to a written employment or consulting agreement with the Company or any of its 
Subsidiaries or an Award Agreement in which the term “cause” is defined (a “Relevant Agreement”), “Cause” as defined in the Relevant 
Agreement, and (ii) if no Relevant Agreement exists, (A) the Administrator’s determination that the Participant failed to substantially perform 
the Participant’s duties (other than a failure resulting from the Participant’s Disability); (B) the Administrator’s determination that the 
Participant failed to carry out, or comply with any lawful and reasonable directive of the Board or the Participant’s immediate supervisor; (C) 
the occurrence of any act or omission by the Participant that could reasonably be expected to result in (or has resulted in) the Participant’s 
conviction, plea of no contest, plea of nolo contendere, or imposition of unadjudicated probation for any felony or indictable offense or crime 
involving moral turpitude; (D) the Participant’s unlawful use (including being under the influence) or possession of illegal drugs on the 
premises of the Company or any of its Subsidiaries or while performing the Participant’s duties and responsibilities for the Company or any 
of its Subsidiaries; or (E) the Participant’s commission of an act of fraud, embezzlement, misappropriation, misconduct, or breach of 
fiduciary duty against the Company or any of its Subsidiaries.

11.7“Change in Control” means and includes each of the following: 

(a) A transaction or series of transactions (other than an offering of Common Stock to the general public through a 
registration statement filed with the Securities and Exchange Commission or a transaction or series of transactions that meets the 
requirements of clauses (i) and (ii) of subsection (c) 

 



 
below) whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) 
(other than the Company, any of its Subsidiaries, an employee benefit plan maintained by the Company or any of its Subsidiaries or a 
“person” that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common control with, the Company) 
directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company 
possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately after such acquisition; or

(b) During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board 
together with any new Director(s) (other than a Director designated by a person who shall have entered into an agreement with the Company 
to effect a transaction described in subsections (a) or (c)) whose election by the Board or nomination for election by the Company’s 
stockholders was approved by a vote of at least two-thirds of the Directors then still in office who either were Directors at the beginning of 
the two-year period or whose election or nomination for election was previously so approved, cease for any reason to constitute a majority 
thereof; or

(c) The consummation by the Company (whether directly involving the Company or indirectly involving the Company 
through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition 
of all or substantially all of the Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or 
stock of another entity, in each case other than a transaction:

(i) which results in the Company’s voting securities outstanding immediately before the transaction continuing 
to represent (either by remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the 
transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or 
otherwise succeeds to the business of the Company (the Company or such person, the “Successor Entity”)) directly or indirectly, at least a 
majority of the combined voting power of the Successor Entity’s outstanding voting securities immediately after the transaction, and

(ii) after which no person or group beneficially owns voting securities representing 50% or more of the 
combined voting power of the Successor Entity; provided, however, that no person or group shall be treated for purposes of this clause (ii) as 
beneficially owning 50% or more of the combined voting power of the Successor Entity solely as a result of the voting power held in the 
Company prior to the consummation of the transaction.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or portion of any 
Award) that provides for the deferral of compensation that is subject to Section 409A, to the extent required to avoid the imposition of 
additional taxes under Section 409A, the transaction or event described in subsection (a), (b) or (c) with respect to such Award (or portion 
thereof) shall only constitute a Change in Control for purposes of the payment timing of such Award if such transaction also constitutes a 
“change in control event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

The Administrator shall have full and final authority, which shall be exercised in its discretion, to determine conclusively whether a 
Change in Control has occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental 
matters relating thereto; provided that any exercise of authority in conjunction with a determination of whether a Change in Control is a 
“change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.

 



 
11.8“Code” means the Internal Revenue Code of 1986, as amended, and the regulations issued thereunder.

11.9“Committee” means one or more committees or subcommittees of the Board, which may include one or more Company 
directors or executive officers, to the extent Applicable Laws permit.  To the extent required to comply with the provisions of Rule 16b-3, it is 
intended that each member of the Committee will be, at the time the Committee takes any action with respect to an Award that is subject to 
Rule 16b-3, a “non-employee director” within the meaning of Rule 16b-3; however, a Committee member’s failure to qualify as a “non-
employee director” within the meaning of Rule 16b-3 will not invalidate any Award granted by the Committee that is otherwise validly 
granted under the Plan.  

11.10“Common Stock” means the common stock of the Company. 

11.11“Company” means Galera Therapeutics, Inc., a Delaware corporation, or any successor.

11.12 “Consultant” means any person, including any adviser, engaged by the Company or its parent or Subsidiary to render 
services to such entity if the consultant or adviser: (i) renders bona fide services to the Company; (ii) renders services not in connection with 
the offer or sale of securities in a capital-raising transaction and does not directly or indirectly promote or maintain a market for the 
Company’s securities; and (iii) is a natural person.

11.13“Designated Beneficiary” means the beneficiary or beneficiaries the Participant designates, in a manner the Administrator 
determines, to receive amounts due or exercise the Participant’s rights if the Participant dies or becomes incapacitated.  Without a 
Participant’s effective designation, “Designated Beneficiary” will mean the Participant’s estate.

11.14“Director” means a Board member.

11.15“Disability” means a permanent and total disability under Section 22(e)(3) of the Code, as amended.

11.16“Dividend Equivalents” means a right granted to a Participant under the Plan to receive the equivalent value (in cash or 
Shares) of dividends paid on Shares.

11.17“Eligible Individual” means any individual who was not previously an Employee or Director hired as a new Employee or 
rehired as an Employee following a bona fide period of interruption of employment if such person is granted an Award as a material 
inducement to his or her entering into employment with the Company or a Subsidiary (within the meaning of the NASDAQ Rule 5635(c)(4)).

11.18“Employee” means any employee of the Company or its Subsidiaries.

11.19“Equity Restructuring” means a nonreciprocal transaction between the Company and its stockholders, such as a stock 
dividend, stock split, spin-off or recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of Shares (or 
other Company securities) or the share price of Common Stock (or other Company securities) and causes a change in the per share value of 
the Common Stock underlying outstanding Awards.

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

11.21“Fair Market Value” means, as of any date, the value of Common Stock determined as follows: (i) if the Common Stock is 
listed on any established stock exchange, its Fair Market Value will be 

 



 
the closing sales price for such Common Stock as quoted on such exchange for such date, or if no sale occurred on such date, the last day 
preceding such date during which a sale occurred, as reported in The Wall Street Journal or another source the Administrator deems reliable; 
(ii) if the Common Stock is not traded on a stock exchange but is quoted on a national market or other quotation system, the closing sales 
price on such date, or if no sales occurred on such date, then on the last date preceding such date during which a sale occurred, as reported in 
The Wall Street Journal or another source the Administrator deems reliable; or (iii) without an established market for the Common Stock, the 
Administrator will determine the Fair Market Value in its discretion.  Notwithstanding the foregoing, with respect to any Award granted on 
the pricing date of the Company’s initial public offering, the Fair Market Value shall mean the initial public offering price of a Share as set 
forth in the Company’s final prospectus relating to its initial public offering filed with the Securities and Exchange Commission.

11.22“Incentive Stock Option” means an Option intended to qualify as an “incentive stock option” as defined in Section 422 of the 
Code.

11.23“Independent Director” means a Director who qualifies as “independent” within the meaning of NASDAQ Rule 5635(c)(4), 
or any successor rule, as such rule may be amended from time to time.

11.24“NASDAQ Rule 5635(c)(4)” means NASDAQ Rule 5635(c)(4), or any successor rule, and all guidance and other 
interpretative authority thereunder, as such rule, guidance and other authority may be amended from time to time.

11.25“Non-Qualified Stock Option” means an Option that is not an Incentive Stock Option.

11.26“Option” means an option to purchase Shares.

11.27“Other Stock or Cash Based Awards” means cash awards, awards of Shares, and other awards valued wholly or partially by 
referring to, or are otherwise based on, Shares or other property.

11.28“Overall Share Limit” means 1.5 million (1,500,000) Shares.

11.29 “Participant” means an Eligible Individual who has been granted an Award.

11.30“Performance Criteria” mean the criteria (and adjustments) that the Administrator may select for an Award to establish 
performance goals for a performance period, which may include the following: net earnings or losses (either before or after one or more of 
interest, taxes, depreciation, amortization, and non-cash equity-based compensation expense); gross or net sales or revenue or sales or 
revenue growth; net income (either before or after taxes) or adjusted net income; profits (including but not limited to gross profits, net profits, 
profit growth, net operation profit or economic profit), profit return ratios or operating margin; budget or operating earnings (either before or 
after taxes or before or after allocation of corporate overhead and bonus); cash flow (including operating cash flow and free cash flow or cash 
flow return on capital); return on assets; return on capital or invested capital; cost of capital; return on stockholders’ equity; total stockholder 
return; return on sales; costs, reductions in costs and cost control measures; expenses; working capital; earnings or loss per share; adjusted 
earnings or loss per share; price per share or dividends per share (or appreciation in or maintenance of such price or dividends); regulatory 
achievements or compliance; implementation, completion or attainment of objectives relating to research, development, regulatory, 
commercial, or strategic milestones or developments; market share; economic value or economic value added models; division, group or 
corporate financial goals; customer satisfaction/growth; customer service; employee satisfaction; recruitment and maintenance of personnel; 
human resources management; supervision of litigation and other legal matters; strategic partnerships and 

 



 
transactions; financial ratios (including those measuring liquidity, activity, profitability or leverage); debt levels or reductions; sales-related 
goals; financing and other capital raising transactions; cash on hand; acquisition activity; investment sourcing activity; and marketing 
initiatives, any of which may be measured in absolute terms or as compared to any incremental increase or decrease. Such performance goals 
also may be based solely by reference to the Company’s performance or the performance of a Subsidiary, division, business segment or 
business unit of the Company or a Subsidiary, or based upon performance relative to performance of other companies or upon comparisons of 
any of the indicators of performance relative to performance of other companies.  The Committee may provide for exclusion of the impact of 
an event or occurrence which the Committee determines should appropriately be excluded, including (a) restructurings, discontinued 
operations, extraordinary items, and other unusual, infrequently occurring or non-recurring charges or events, (b) asset write-downs, (c) 
litigation or claim judgments or settlements, (d) acquisitions or divestitures, (e) reorganization or change in the corporate structure or capital 
structure of the Company, (f) an event either not directly related to the operations of the Company, Subsidiary, division, business segment or 
business unit or not within the reasonable control of management, (g) foreign exchange gains and losses, (h) a change in the fiscal year of the 
Company, (i) the refinancing or repurchase of bank loans or debt securities, (j) unbudgeted capital expenditures, (k) the issuance or 
repurchase of equity securities and other changes in the number of outstanding shares, (l) conversion of some or all of convertible securities 
to Common Stock, (m) any business interruption event (n) the cumulative effects of tax or accounting changes in accordance with U.S. 
generally accepted accounting principles, or (o) the effect of changes in other laws or regulatory rules affecting reported results.

11.31“Plan” means this 2023 Employment Inducement Award Plan.

11.32“Restricted Stock” means Shares awarded to a Participant under Article VI subject to certain vesting conditions and other 
restrictions.

11.33“Restricted Stock Unit” means an unfunded, unsecured right to receive, on the applicable settlement date, one Share or an 
amount in cash or other consideration determined by the Administrator to be of equal value as of such settlement date, subject to certain 
vesting conditions and other restrictions.

11.34“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act.

11.35“Section 409A” means Section 409A of the Code and all regulations, guidance, compliance programs and other interpretative 
authority thereunder.

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

11.37“Service Provider” means an Employee, Consultant or Director.

11.38“Shares” means shares of Common Stock.

11.39“Stock Appreciation Right” means a stock appreciation right granted under Article V.

11.40“Subsidiary” means any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities 
beginning with the Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the time of the 
determination, securities or interests representing at least 50% of the total combined voting power of all classes of securities or interests in 
one of the other entities in such chain.

11.41“Substitute Awards” shall mean Awards granted or Shares issued by the Company in assumption of, or in substitution or 
exchange for, awards previously granted, or the right or obligation to 

 



 
make future awards, in each case by a company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary 
combines.

11.42“Termination of Service” means the date the Participant ceases to be a Service Provider.

* * * * *

 



 
 

GALERA THERAPEUTICS, INC.
2023 EMPLOYMENT INDUCEMENT AWARD PLAN

STOCK OPTION GRANT NOTICE

Capitalized terms not specifically defined in this Stock Option Grant Notice (the “Grant Notice”) have the meanings given to them 
in the 2023 Employment Inducement Award Plan (as amended from time to time, the “Plan”) of Galera Therapeutics, Inc. (the “Company”).

The Company has granted to the participant listed below (“Participant”) the stock option described in this Grant Notice (the 
“Option”), subject to the terms and conditions of the Plan and the Stock Option Agreement attached as Exhibit A (the “Agreement”), both of 
which are incorporated into this Grant Notice by reference.

Participant:  

Grant Date:  

Exercise Price per Share:  

Shares Subject to the Option:  

Final Expiration Date:  

Vesting Commencement Date:  

Vesting Schedule: [To be specified in individual award agreements]

Type of Option Non-Qualified Stock Option

   

By Participant’s signature below, Participant agrees to be bound by the terms of this Grant Notice, the Plan and the Agreement.  
Participant has reviewed the Plan, this Grant Notice and the Agreement in their entirety, has had an opportunity to obtain the advice of 
counsel prior to executing this Grant Notice and fully understands all provisions of the Plan, this Grant Notice and the Agreement.  
Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions 
arising under the Plan, this Grant Notice or the Agreement.  

GALERA THERAPEUTICS, INC. PARTICIPANT

By:    

Name:   [Participant Name]

Title:      

 

 
 



Exhibit A
STOCK OPTION AGREEMENT

Capitalized terms not specifically defined in this Agreement have the meanings specified in the Grant Notice or, if not defined in the 
Grant Notice, in the Plan.

ARTICLE I.
GENERAL

1.1Grant of Option.  The Company has granted to Participant the Option effective as of the grant date set forth in the Grant Notice 
(the “Grant Date”).

1.2Incorporation of Terms of Plan.  The Option is subject to the terms and conditions set forth in this Agreement and the Plan, 
which is incorporated herein by reference.  In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan will 
control.

1.3Employment Inducement Award.  The Option is intended to constitute an “employment inducement award” under NASDAQ 
Rule 5635(c)(4) that is exempt from the requirements of shareholder approval of equity compensation plans under NASDAQ Rule 5635(c)
(4). This Agreement and the terms and conditions of the Option will be interpreted consistent with such intent.

ARTICLE II.
PERIOD OF EXERCISABILITY

2.1Commencement of Exercisability.  The Option will vest and become exercisable according to the vesting schedule in the Grant 
Notice (the “Vesting Schedule”) except that any fraction of a Share as to which the Option would be vested or exercisable will be 
accumulated and will vest and become exercisable only when a whole Share has accumulated.  Notwithstanding anything in the Grant 
Notice, the Plan or this Agreement to the contrary, unless the Administrator otherwise determines, the Option will immediately expire and be 
forfeited as to any portion that is not vested and exercisable as of Participant’s Termination of Service for any reason.

2.2Duration of Exercisability.  The Vesting Schedule is cumulative.  Any portion of the Option which vests and becomes 
exercisable will remain vested and exercisable until the Option expires.  The Option will be forfeited immediately upon its expiration.

2.3Expiration of Option.  The Option may not be exercised to any extent by anyone after, and will expire on, the first of the 
following to occur:

(a) The final expiration date in the Grant Notice; 

(b) Except as the Administrator may otherwise approve, the expiration of three (3) months from the date of 
Participant’s Termination of Service, unless Participant’s Termination of Service is for Cause or by reason of Participant’s death or Disability;

(c) Except as the Administrator may otherwise approve, the expiration of one (1) year from the date of Participant’s 
Termination of Service by reason of Participant’s death or Disability; and

(d) Except as the Administrator may otherwise approve, Participant’s Termination of Service for Cause. 
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EXERCISE OF OPTION

2.4Person Eligible to Exercise.  During Participant’s lifetime, only Participant may exercise the Option.  After Participant’s death, 
any exercisable portion of the Option may, prior to the time the Option expires, be exercised by Participant’s Designated Beneficiary as 
provided in the Plan.

2.5Partial Exercise.  Any exercisable portion of the Option or the entire Option, if then wholly exercisable, may be exercised, in 
whole or in part, according to the procedures in the Plan at any time prior to the time the Option or portion thereof expires, except that the 
Option may only be exercised for whole Shares.

2.6Tax Withholding.  

(a) The Company has the right and option, but not the obligation, to treat Participant’s failure to provide timely 
payment in accordance with the Plan of any withholding tax arising in connection with the Option as Participant’s election to satisfy all or 
any portion of the withholding tax by requesting the Company retain Shares otherwise issuable under the Option.

(b) Participant acknowledges that Participant is ultimately liable and responsible for all taxes owed in connection with 
the Option, regardless of any action the Company or any Subsidiary takes with respect to any tax withholding obligations that arise in 
connection with the Option.  Neither the Company nor any Subsidiary makes any representation or undertaking regarding the treatment of 
any tax withholding in connection with the awarding, vesting or exercise of the Option or the subsequent sale of Shares.  The Company and 
the Subsidiaries do not commit and are under no obligation to structure the Option to reduce or eliminate Participant’s tax liability.

ARTICLE III.
OTHER PROVISIONS

3.1Adjustments.  Participant acknowledges that the Option is subject to adjustment, modification and termination in certain events 
as provided in this Agreement and the Plan.

3.2Notices.  Any notice to be given under the terms of this Agreement to the Company must be in writing and addressed to the 
Company in care of the Company’s Secretary at the Company’s principal office or the Secretary’s then-current email address or facsimile 
number.  Any notice to be given under the terms of this Agreement to Participant must be in writing and addressed to Participant (or, if 
Participant is then deceased, to the person entitled to exercise the Option) at Participant’s last known mailing address, email address or 
facsimile number in the Company’s personnel files.  By a notice given pursuant to this Section, either party may designate a different address 
for notices to be given to that party.  Any notice will be deemed duly given when actually received, when sent by email, when sent by 
certified mail (return receipt requested) and deposited with postage prepaid in a post office or branch post office regularly maintained by the 
United States Postal Service, when delivered by a nationally recognized express shipping company or upon receipt of a facsimile 
transmission confirmation.

3.3Titles.  Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this 
Agreement.

3.4Conformity to Securities Laws.  Participant acknowledges that the Plan, the Grant Notice and this Agreement are intended to 
conform to the extent necessary with all Applicable Laws and, to the extent Applicable Laws permit, will be deemed amended as necessary to 
conform to Applicable Laws.
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3.5Successors and Assigns.  The Company may assign any of its rights under this Agreement to single or multiple assignees, and 

this Agreement will inure to the benefit of the successors and assigns of the Company.  Subject to the restrictions on transfer set forth in the 
Plan, this Agreement will be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the 
parties hereto.

3.6Limitations Applicable to Section 16 Persons.  Notwithstanding any other provision of the Plan or this Agreement, if Participant 
is subject to Section 16 of the Exchange Act, the Plan, the Grant Notice, this Agreement and the Option will be subject to any additional 
limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b‑3) that 
are requirements for the application of such exemptive rule.  To the extent Applicable Laws permit, this Agreement will be deemed amended 
as necessary to conform to such applicable exemptive rule.

3.7Entire Agreement.  The Plan, the Grant Notice and this Agreement (including any exhibit hereto) constitute the entire agreement 
of the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject 
matter hereof.

3.8Agreement Severable.  In the event that any provision of the Grant Notice or this Agreement is held illegal or invalid, the 
provision will be severable from, and the illegality or invalidity of the provision will not be construed to have any effect on, the remaining 
provisions of the Grant Notice or this Agreement.

3.9Limitation on Participant’s Rights.  Participation in the Plan confers no rights or interests other than as herein provided.  This 
Agreement creates only a contractual obligation on the part of the Company as to amounts payable and may not be construed as creating a 
trust.  Neither the Plan nor any underlying program, in and of itself, has any assets.  Participant will have only the rights of a general 
unsecured creditor of the Company with respect to amounts credited and benefits payable, if any, with respect to the Option, and rights no 
greater than the right to receive the Shares as a general unsecured creditor with respect to the Option, as and when exercised pursuant to the 
terms hereof.

3.10Not a Contract of Employment.  Nothing in the Plan, the Grant Notice or this Agreement confers upon Participant any right to 
continue in the employ or service of the Company or any Subsidiary or interferes with or restricts in any way the rights of the Company and 
its Subsidiaries, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any reason 
whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement between the Company or a 
Subsidiary and Participant.

3.11Counterparts.  The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature, 
subject to Applicable Law, each of which will be deemed an original and all of which together will constitute one instrument.

* * * * *
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GALERA THERAPEUTICS, INC.
2023 EMPLOYMENT INDUCEMENT AWARD PLAN

RESTRICTED STOCK UNIT GRANT NOTICE

Capitalized terms not specifically defined in this Restricted Stock Unit Grant Notice (the “Grant Notice”) have the meanings given 
to them in the 2023 Employment Inducement Award Plan (as amended from time to time, the “Plan”) of Galera Therapeutics, Inc. (the 
“Company”).

The Company has granted to the participant listed below (“Participant”) the Restricted Stock Units described in this Grant Notice 
(the “RSUs”), subject to the terms and conditions of the Plan and the Restricted Stock Unit Agreement attached as Exhibit A (the 
“Agreement”), both of which are incorporated into this Grant Notice by reference.  

Participant:  

Grant Date:  

Number of RSUs:  

Vesting Commencement Date:  

Vesting Schedule: [To be specified in individual award agreements]

   

By Participant’s signature below, Participant agrees to be bound by the terms of this Grant Notice, the Plan and the Agreement.  
Participant has reviewed the Plan, this Grant Notice and the Agreement in their entirety, has had an opportunity to obtain the advice of 
counsel prior to executing this Grant Notice and fully understands all provisions of the Plan, this Grant Notice and the Agreement.  
Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions 
arising under the Plan, this Grant Notice or the Agreement.

GALERA THERAPEUTICS, INC. PARTICIPANT

By:    

Name:   [Participant Name]

Title:      

 

 
 

 



Exhibit A
RESTRICTED STOCK UNIT AGREEMENT

Capitalized terms not specifically defined in this Agreement have the meanings specified in the Grant Notice or, if not defined in the 
Grant Notice, in the Plan.

ARTICLE I.
GENERAL

1.1Award of RSUs and Dividend Equivalents.  

(a) The Company has granted the RSUs to Participant effective as of the grant date set forth in the Grant Notice (the 
“Grant Date”).  Each RSU represents the right to receive one Share or, at the option of the Company, an amount of cash, in either case, as set 
forth in this Agreement.  Participant will have no right to the distribution of any Shares or payment of any cash until the time (if ever) the 
RSUs have vested.

(b) The Company hereby grants to Participant, with respect to each RSU, a Dividend Equivalent for ordinary cash 
dividends paid to substantially all holders of outstanding Shares with a record date after the Grant Date and prior to the date the applicable 
RSU is settled, forfeited or otherwise expires.  Each Dividend Equivalent entitles Participant to receive the equivalent value of any such 
ordinary cash dividends paid on a single Share.  The Company will establish a separate Dividend Equivalent bookkeeping account (a 
“Dividend Equivalent Account”) for each Dividend Equivalent and credit the Dividend Equivalent Account (without interest) on the 
applicable dividend payment date with the amount of any such cash paid.

1.2Incorporation of Terms of Plan.  The RSUs are subject to the terms and conditions set forth in this Agreement and the Plan, 
which is incorporated herein by reference.  In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan will 
control.

1.3Unsecured Promise.  The RSUs and Dividend Equivalents will at all times prior to settlement represent an unsecured Company 
obligation payable only from the Company’s general assets.

1.4Employment Inducement Award.  The RSUs are intended to constitute an “employment inducement award” under NASDAQ 
Rule 5635(c)(4) that is exempt from the requirements of shareholder approval of equity compensation plans under NASDAQ Rule 5635(c)
(4).  This agreement and the terms and conditions of the RSUS will be interpreted consistent with such intent.

ARTICLE II.
VESTING; FORFEITURE AND SETTLEMENT

2.1Vesting; Forfeiture.  The RSUs will vest according to the vesting schedule in the Grant Notice except that any fraction of an 
RSU that would otherwise be vested will be accumulated and will vest only when a whole RSU has accumulated.  In the event of 
Participant’s Termination of Service for any reason, all unvested RSUs will immediately and automatically be cancelled and forfeited, except 
as otherwise determined by the Administrator or provided in a binding written agreement between Participant and the Company.  Dividend 
Equivalents (including any Dividend Equivalent Account balance) will vest or be forfeited, as applicable, upon the vesting or forfeiture of the 
RSU with respect to which the Dividend Equivalent (including the Dividend Equivalent Account) relates.
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2.2Settlement.

(a) RSUs and Dividend Equivalents (including any Dividend Equivalent Account balance) will be paid in Shares or 
cash at the Company’s option as soon as administratively practicable after the vesting of the applicable RSU, but in no event more than sixty 
(60) days after the RSU’s vesting date.  Notwithstanding the foregoing, the Company may delay any payment under this Agreement that the 
Company reasonably determines would violate Applicable Law until the earliest date the Company reasonably determines the making of the 
payment will not cause such a violation (in accordance with Treasury Regulation Section 1.409A-2(b)(7)(ii)), provided the Company 
reasonably believes the delay will not result in the imposition of excise taxes under Section 409A.

(b) If an RSU is paid in cash, the amount of cash paid with respect to the RSU will equal the Fair Market Value of a 
Share on the day immediately preceding the payment date.  If a Dividend Equivalent is paid in Shares, the number of Shares paid with 
respect to the Dividend Equivalent will equal the quotient, rounded down to the nearest whole Share, of the Dividend Equivalent Account 
balance divided by the Fair Market Value of a Share on the day immediately preceding the payment date.

ARTICLE III.
TAXATION AND TAX WITHHOLDING

3.1Representation.  Participant represents to the Company that Participant has reviewed with Participant’s own tax advisors the tax 
consequences of this Award and the transactions contemplated by the Grant Notice and this Agreement.  Participant is relying solely on such 
advisors and not on any statements or representations of the Company or any of its agents.

3.2Tax Withholding.  

(a) The Company has the right and option, but not the obligation, to treat Participant’s failure to provide timely 
payment in accordance with the Plan of any withholding tax arising in connection with the RSUs or Dividend Equivalents as Participant’s 
election to satisfy all or any portion of the withholding tax by requesting the Company retain Shares otherwise issuable under the Award.

(b) Participant acknowledges that Participant is ultimately liable and responsible for all taxes owed in connection with 
the RSUs and the Dividend Equivalents, regardless of any action the Company or any Subsidiary takes with respect to any tax withholding 
obligations that arise in connection with the RSUs or Dividend Equivalents.  Neither the Company nor any Subsidiary makes any 
representation or undertaking regarding the treatment of any tax withholding in connection with the awarding, vesting or payment of the 
RSUs or the Dividend Equivalents or the subsequent sale of Shares.  The Company and the Subsidiaries do not commit and are under no 
obligation to structure the RSUs or Dividend Equivalents to reduce or eliminate Participant’s tax liability.

ARTICLE IV.
OTHER PROVISIONS

4.1Adjustments.  Participant acknowledges that the RSUs, the Shares subject to the RSUs and the Dividend Equivalents are subject 
to adjustment, modification and termination in certain events as provided in this Agreement and the Plan.

4.2Notices.  Any notice to be given under the terms of this Agreement to the Company must be in writing and addressed to the 
Company in care of the Company’s Secretary at the Company’s principal office or the Secretary’s then-current email address or facsimile 
number.  Any notice to be given under the 
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terms of this Agreement to Participant must be in writing and addressed to Participant at Participant’s last known mailing address, email 
address or facsimile number in the Company’s personnel files.  By a notice given pursuant to this Section, either party may designate a 
different address for notices to be given to that party.  Any notice will be deemed duly given when actually received, when sent by email, 
when sent by certified mail (return receipt requested) and deposited with postage prepaid in a post office or branch post office regularly 
maintained by the United States Postal Service, when delivered by a nationally recognized express shipping company or upon receipt of a 
facsimile transmission confirmation.

4.3Titles.  Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this 
Agreement.

4.4Conformity to Securities Laws.  Participant acknowledges that the Plan, the Grant Notice and this Agreement are intended to 
conform to the extent necessary with all Applicable Laws and, to the extent Applicable Laws permit, will be deemed amended as necessary to 
conform to Applicable Laws.

4.5Successors and Assigns.  The Company may assign any of its rights under this Agreement to single or multiple assignees, and 
this Agreement will inure to the benefit of the successors and assigns of the Company.  Subject to the restrictions on transfer set forth in the 
Plan, this Agreement will be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the 
parties hereto.

4.6Limitations Applicable to Section 16 Persons.  Notwithstanding any other provision of the Plan or this Agreement, if Participant 
is subject to Section 16 of the Exchange Act, the Plan, the Grant Notice, this Agreement, the RSUs and the Dividend Equivalents will be 
subject to any additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any 
amendment to Rule 16b-3) that are requirements for the application of such exemptive rule.  To the extent Applicable Laws permit, this 
Agreement will be deemed amended as necessary to conform to such applicable exemptive rule.

4.7Entire Agreement.  The Plan, the Grant Notice and this Agreement (including any exhibit hereto) constitute the entire agreement 
of the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject 
matter hereof.

4.8Agreement Severable.  In the event that any provision of the Grant Notice or this Agreement is held illegal or invalid, the 
provision will be severable from, and the illegality or invalidity of the provision will not be construed to have any effect on, the remaining 
provisions of the Grant Notice or this Agreement.

4.9Limitation on Participant’s Rights.  Participation in the Plan confers no rights or interests other than as herein provided.  This 
Agreement creates only a contractual obligation on the part of the Company as to amounts payable and may not be construed as creating a 
trust.  Neither the Plan nor any underlying program, in and of itself, has any assets.  Participant will have only the rights of a general 
unsecured creditor of the Company with respect to amounts credited and benefits payable, if any, with respect to the RSUs and Dividend 
Equivalents, and rights no greater than the right to receive cash or the Shares as a general unsecured creditor with respect to the RSUs and 
Dividend Equivalents, as and when settled pursuant to the terms of this Agreement.

4.10Not a Contract of Employment.  Nothing in the Plan, the Grant Notice or this Agreement confers upon Participant any right to 
continue in the employ or service of the Company or any Subsidiary or interferes with or restricts in any way the rights of the Company and 
its Subsidiaries, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any reason 
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whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement between the Company or a 
Subsidiary and Participant.

4.11Counterparts.  The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature, 
subject to Applicable Law, each of which will be deemed an original and all of which together will constitute one instrument.

* * * * *
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GALERA THERAPEUTICS, INC.
2023 EMPLOYMENT INDUCEMENT AWARD PLAN

RESTRICTED STOCK GRANT NOTICE

Capitalized terms not specifically defined in this Restricted Stock Grant Notice (the “Grant Notice”) have the meanings given to 
them in the 2023 Employment Inducement Award Plan (as amended from time to time, the “Plan”) of Galera Therapeutics, Inc. (the 
“Company”).

The Company has granted to the participant listed below (“Participant”) the shares of Restricted Stock described in this Grant 
Notice (the “Restricted Shares”), subject to the terms and conditions of the Plan and the Restricted Stock Agreement attached as Exhibit A 
(the “Agreement”), both of which are incorporated into this Grant Notice by reference.  

Participant:  

Grant Date:  

Number of Restricted Shares:  

Vesting Commencement Date:  

Vesting Schedule: [To be specified in individual award agreements]

   

By Participant’s signature below, Participant agrees to be bound by the terms of this Grant Notice, the Plan and the Agreement.  
Participant has reviewed the Plan, this Grant Notice and the Agreement in their entirety, has had an opportunity to obtain the advice of 
counsel prior to executing this Grant Notice and fully understands all provisions of the Plan, this Grant Notice and the Agreement.  
Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions 
arising under the Plan, this Grant Notice or the Agreement.

GALERA THERAPEUTICS, INC. PARTICIPANT

By:    

Name:   [Participant Name]

Title:      

 

 
 

 
 



Exhibit A
RESTRICTED STOCK AGREEMENT

Capitalized terms not specifically defined in this Agreement have the meanings specified in the Grant Notice or, if not defined in the 
Grant Notice, in the Plan. 

ARTICLE I.
GENERAL

1.1Issuance of Restricted Shares.  The Company will issue the Restricted Shares to the Participant effective as of the grant date set 
forth in the Grant Notice and will cause (a) a stock certificate or certificates representing the Restricted Shares to be registered in 
Participant’s name or (b) the Restricted Shares to be held in book-entry form.  If a stock certificate is issued, the certificate will be delivered 
to, and held in accordance with this Agreement by, the Company or its authorized representatives and will bear the restrictive legends 
required by this Agreement.  If the Restricted Shares are held in book-entry form, then the book-entry will indicate that the Restricted Shares 
are subject to the restrictions of this Agreement.

1.2Incorporation of Terms of Plan.  The Restricted Shares are subject to the terms and conditions set forth in this Agreement and the 
Plan, which is incorporated herein by reference.  In the event of any inconsistency between the Plan and this Agreement, the terms of the Plan 
will control.

1.3Employment Inducement Award.  The Restricted Shares are intended to constitute an “employment inducement award” under 
NASDAQ Rule 5635(c)(4) that is exempt from the requirements of shareholder approval of equity compensation plans under NASDAQ Rule 
5635(c)(4).  This agreement and the terms and conditions of the Restricted Shares will be interpreted consistent with such intent.

ARTICLE II.
VESTING, FORFEITURE AND ESCROW

2.1Vesting.  The Restricted Shares will become vested Shares (the “Vested Shares”) according to the vesting schedule in the Grant 
Notice except that any fraction of a Share that would otherwise become a Vested Share will be accumulated and will become a Vested Share 
only when a whole Vested Share has accumulated.  

2.2Forfeiture.  In the event of Participant’s Termination of Service for any reason, Participant will immediately and automatically 
forfeit to the Company any Shares that are not Vested Shares (the “Unvested Shares”) at the time of Participant’s Termination of Service, 
except as otherwise determined by the Administrator or provided in a binding written agreement between Participant and the Company.  
Upon forfeiture of Unvested Shares, the Company will become the legal and beneficial owner of the Unvested Shares and all related interests 
and Participant will have no further rights with respect to the Unvested Shares.

2.3Escrow.  

(a) Unvested Shares will be held by the Company or its authorized representatives until (i) they are forfeited, (ii) they 
become Vested Shares or (iii) this Agreement is no longer in effect.  By accepting this Award, Participant appoints the Company and its 
authorized representatives as Participant’s attorney(s)-in-fact to take all actions necessary to effect any transfer of forfeited Unvested Shares 
(and Retained Distributions (as defined below), if any, paid on such forfeited Unvested Shares) to the Company as may be required pursuant 
to the Plan or this Agreement and to execute such representations or other documents or assurances as the Company or such representatives 
deem necessary or advisable in connection with any such transfer.  The Company, or its authorized representative, will not be liable for any 
good faith 

 



 
 
act or omission with respect to the holding in escrow or transfer of the Restricted Shares.

(b) All cash dividends and other distributions made or declared with respect to Unvested Shares (“Retained 
Distributions”) will be held by the Company until the time (if ever) when the Unvested Shares to which such Retained Distributions relate 
become Vested Shares.  The Company will establish a separate Retained Distribution bookkeeping account (“Retained Distribution 
Account”) for each Unvested Share with respect to which Retained Distributions have been made or declared in cash and credit the Retained 
Distribution Account (without interest) on the date of payment with the amount of such cash made or declared with respect to the Unvested 
Share.  Retained Distributions (including any Retained Distribution Account balance) will immediately and automatically be forfeited upon 
forfeiture of the Unvested Share with respect to which the Retained Distributions were paid or declared.

(c) As soon as reasonably practicable following the date on which an Unvested Share becomes a Vested Share, the 
Company will (i) cause the certificate (or a new certificate without the legend required by this Agreement, if Participant so requests) 
representing the Share to be delivered to Participant or, if the Share is held in book-entry form, cause the notations indicating the Share is 
subject to the restrictions of this Agreement to be removed and (ii) pay to Participant the Retained Distributions relating to the Share.

2.4Rights as Stockholder.  Except as otherwise provided in this Agreement or the Plan, upon issuance of the Restricted Shares by 
the Company, Participant will have all the rights of a stockholder with respect to the Restricted Shares, including the right to vote the 
Restricted Shares and to receive dividends or other distributions paid or made with respect to the Restricted Shares.  

ARTICLE III.
TAXATION AND TAX WITHHOLDING

3.1Representation.  Participant represents to the Company that Participant has reviewed with Participant’s own tax advisors the tax 
consequences of the Restricted Shares and the transactions contemplated by the Grant Notice and this Agreement.  Participant is relying 
solely on such advisors and not on any statements or representations of the Company or any of its agents.

3.2Section 83(b) Election.  If Participant makes an election under Section 83(b) of the Code with respect to the Restricted Shares, 
Participant will deliver a copy of the election to the Company promptly after filing the election with the Internal Revenue Service.

3.3Tax Withholding.  

(a) The Company has the right and option, but not the obligation, to treat Participant’s failure to provide timely 
payment in accordance with the Plan of any withholding tax arising in connection with the Restricted Shares as Participant’s election to 
satisfy all or any portion of the withholding tax by requesting the Company retain Shares otherwise deliverable under the Award.

(b) Participant acknowledges that Participant is ultimately liable and responsible for all taxes owed in connection with 
the Restricted Shares, regardless of any action the Company or any Subsidiary takes with respect to any tax withholding obligations that arise 
in connection with the Restricted Shares.  Neither the Company nor any Subsidiary makes any representation or undertaking regarding the 
treatment of any tax withholding in connection with the awarding, vesting or payment of the Restricted Shares or the subsequent sale of the 
Restricted Shares.  The Company and the Subsidiaries do not commit and are under no obligation to structure this Award to reduce or 
eliminate Participant’s tax liability.

 
 

 



 
 

ARTICLE IV.
RESTRICTIVE LEGENDS AND TRANSFERABILITY

4.1Legends.  Any certificate representing a Restricted Share will bear the following legend until the Restricted Share becomes a 
Vested Share:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO FORFEITURE IN 
FAVOR OF THE COMPANY AND MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH 
THE TERMS OF A RESTRICTED STOCK AGREEMENT BETWEEN THE COMPANY AND THE 
STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.

4.2Transferability.  The Restricted Shares and any Retained Distributions are subject to the restrictions on transfer in the Plan and 
may not be sold, assigned or transferred in any manner unless and until they become Vested Shares.  Any attempted transfer or disposition of 
Unvested Shares or related Retained Distributions prior to the time the Unvested Shares become Vested Shares will be null and void.  The 
Company will not be required to (a) transfer on its books any Restricted Share that has been sold or otherwise transferred in violation of this 
Agreement or (b)  treat as owner of such Restricted Share or accord the right to vote or pay dividends to any purchaser or other transferee to 
whom such Restricted Share has been so transferred.  The Company may issue appropriate “stop transfer” instructions to its transfer agent, if 
any, or make appropriate notations to the same effect in its records.

ARTICLE V.
OTHER PROVISIONS

5.1Adjustments.  Participant acknowledges that the Restricted Shares are subject to adjustment, modification and termination in 
certain events as provided in this Agreement and the Plan.

5.2Notices.  Any notice to be given under the terms of this Agreement to the Company must be in writing and addressed to the 
Company in care of the Company’s Secretary at the Company’s principal office or the Secretary’s then-current email address or facsimile 
number.  Any notice to be given under the terms of this Agreement to Participant must be in writing and addressed to Participant at 
Participant’s last known mailing address, email address or facsimile number in the Company’s personnel files.  By a notice given pursuant to 
this Section, either party may designate a different address for notices to be given to that party.  Any notice will be deemed duly given when 
actually received, when sent by email, when sent by certified mail (return receipt requested) and deposited with postage prepaid in a post 
office or branch post office regularly maintained by the United States Postal Service, when delivered by a nationally recognized express 
shipping company or upon receipt of a facsimile transmission confirmation.

5.3Titles.  Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this 
Agreement.

5.4Conformity to Securities Laws.  Participant acknowledges that the Plan, the Grant Notice and this Agreement are intended to 
conform to the extent necessary with all Applicable Laws and, to the extent Applicable Laws permit, will be deemed amended as necessary to 
conform to Applicable Laws.

5.5Successors and Assigns.  The Company may assign any of its rights under this Agreement to single or multiple assignees, and 
this Agreement will inure to the benefit of the successors and assigns of the Company.  Subject to the restrictions on transfer set forth in this 
Agreement or the Plan, this 

 
 

 



 
 
Agreement will be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties 
hereto.

5.6Limitations Applicable to Section 16 Persons.  Notwithstanding any other provision of the Plan or this Agreement, if Participant 
is subject to Section 16 of the Exchange Act, the Plan, the Grant Notice, this Agreement and the Restricted Shares will be subject to any 
additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 
16b-3) that are requirements for the application of such exemptive rule.  To the extent Applicable Laws permit, this Agreement will be 
deemed amended as necessary to conform to such applicable exemptive rule.

5.7Entire Agreement.  The Plan, the Grant Notice and this Agreement (including any exhibit hereto) constitute the entire agreement 
of the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject 
matter hereof.

5.8Agreement Severable.  In the event that any provision of the Grant Notice or this Agreement is held illegal or invalid, the 
provision will be severable from, and the illegality or invalidity of the provision will not be construed to have any effect on, the remaining 
provisions of the Grant Notice or this Agreement.

5.9Limitation on Participant’s Rights.  Participation in the Plan confers no rights or interests other than as herein provided.  This 
Agreement creates only a contractual obligation on the part of the Company as to amounts payable and may not be construed as creating a 
trust.  Neither the Plan nor any underlying program, in and of itself, has any assets.  Participant will have only the rights of a general 
unsecured creditor of the Company with respect to amounts credited and benefits payable, if any, with respect to the Award.

5.10Not a Contract of Employment.  Nothing in the Plan, the Grant Notice or this Agreement confers upon Participant any right to 
continue in the employ or service of the Company or any Subsidiary or interferes with or restricts in any way the rights of the Company and 
its Subsidiaries, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any reason 
whatsoever, with or without cause, except to the extent expressly provided otherwise in a written agreement between the Company or a 
Subsidiary and Participant.

5.11Counterparts.  The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature, 
subject to Applicable Law, each of which will be deemed an original and all of which together will constitute one instrument.

* * * * *

 
 

 





EXHIBIT 10.3

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreement”) is dated as of February 15, 2023, between Galera Therapeutics, 
Inc., a Delaware corporation (the “Company”), and the purchasers identified on the signature pages hereto (including their 
successors and assigns, collectively, the “Purchasers” and each, a “Purchaser”).

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to an effective shelf registration 
statement on Form S-3 (No. 333-251061) under the Securities Act of 1933, as amended (the “Securities Act” or “Act”) and the 
rules and regulations (the “Rules and Regulations”) of the Securities and Exchange Commission (the “Commission”) 
thereunder, the Company desires to issue and sell to each Purchaser, and each Purchaser, severally and not jointly, desires to 
purchase from the Company, securities of the Company as more fully described in this Agreement.

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 each Purchaser agree 
as follows:

ARTICLE I.
DEFINITIONS

1.1 Definitions.  In addition to the terms defined elsewhere in this Agreement, for all purposes of this Agreement, the 
following terms have the meanings set forth in this Section 1.1:

“Acquiring Person” shall have the meaning ascribed to such term in Section 4.5.

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is 
controlled by or is under common control with a Person as such terms are used in and construed under Rule 405 under 
the Securities Act.  

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

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the 
United States or any day on which banking institutions in the State of New York are authorized or required by law or 
other governmental action to close; provided, however, for clarification, commercial banks shall not be deemed to be 
authorized or required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee”  or 
any other similar orders or restrictions or the closure of any physical branch locations at the direction of any 
governmental authority so long as the electronic funds transfer systems (including for wire transfers) of commercial 
banks in The City of New York generally are open for use by customers on such day.

“Closing” means the closing of the purchase and sale of the Securities pursuant to Section 2.1.
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“Closing Date” means the Trading Day on which all of the Transaction Documents have been executed and 
delivered by the applicable parties thereto, and all conditions precedent to (i) each Purchaser’s obligations to pay the 
Subscription Amount and (ii) the Company’s obligations to deliver the Securities, in each case, have been satisfied or 
waived, but in no event later than the second (2nd) Trading Day following the date hereof.

“Common Stock” means the common stock of the Company, par value $0.001 per share, and any other class of 
securities into which such securities may hereafter be reclassified or changed. 

“Common Stock Equivalents” means any securities of the Company or its subsidiaries which would entitle the 
holder thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred stock, right, 
option, warrant 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.

“Company Counsel” means Latham & Watkins LLP, with offices located at 1271 Avenue of the Americas, New 
York, New York 10020. 

“Company IP Counsel” means Bryan Cave Leighton Paisner LLP, with offices located at 1290 Avenue of the 
Americas, New York, New York 10104

“Disclosure Schedules” means the Disclosure Schedules of the Company delivered concurrently herewith.

 “Disclosure Time” means, (i) if this Agreement is signed on a day that is not a Trading Day or after 9:00 a.m. 
(New York City time) and before midnight (New York City time) on any Trading Day, 9:01 a.m. (New York City time) 
on the Trading Day immediately following the date hereof, unless otherwise instructed as to an earlier time by the 
Placement Agent, and  (ii) if this Agreement is signed between midnight (New York City time) and 9:00 a.m. (New York 
City time) on any Trading Day, no later than 9:01 a.m. (New York City time) on the date hereof, unless otherwise 
instructed as to an earlier time by the Placement Agent.

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

 
“Exempt Issuance” means (i) the issuance of securities to directors, officers, employees and consultants of the 

Company pursuant to employee benefit plans, equity incentive plans or other employee compensation plans existing on 
the date hereof and as described in the Prospectus or pursuant to Nasdaq Rule 5635(c)(4), (ii) securities pursuant to the 
exercise, exchange or conversion of any options, warrants, restricted stock units, rights or convertible securities 
outstanding on the date hereof, provided that such options, warrants, restricted stock units, rights or convertible 
securities 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 or to extend the term of such securities, 
(iii) securities issued in connection with any joint venture, 
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commercial or collaborative relationship, or the acquisition or license by the Company of the securities, businesses, 
property or other assets of another person, provided that such issuance is approved by the majority of the disinterested 
directors of the Company and provided that such securities are issued as “restricted securities” (as defined in Rule 144) 
and carry no registration rights that require or permit the filing of any registration statement in connection therewith 
during the prohibition period in Section 4.12(a) herein, (iv) issuances to one or more lenders in connection with the 
Company’s entry into a debt financing transaction, provided that such issuances shall only be in the form of warrants to 
purchase shares of Common Stock, (v) issuances of the Warrant Shares in connection with the exercise of the Warrants 
offered hereby and (vi) the issuance of warrants to the Placement Agent or its designees in connection with the 
transactions pursuant to this Agreement and any securities issued upon exercise of such warrants to the Placement Agent 
or its designees. 

“Lock-Up Agreement” means the Lock-Up Agreement, dated as of the date hereof, by and among the 
Company’s directors and officers, in the form of Exhibit A attached hereto.

 “Material Adverse Effect” shall have the meaning assigned to such term in Section 3.1(a).

“Per Share Purchase Price” equals $2.095, subject to adjustment 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 and prior to the Closing Date.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, 
joint venture, limited liability company, joint stock company, government (or an agency or subdivision thereof) or other 
entity of any kind.

 “Placement Agent” means Piper Sandler & Co.

“Prospectus” means the prospectus filed for the Registration Statement, including all information, documents 
and exhibits filed with or incorporated by reference into such prospectus.

“Prospectus Supplement” means the supplement to the Prospectus complying with Rule 424(b) of the Securities 
Act that is filed with the Commission and delivered by the Company to the Purchasers at the Closing, including all 
information, documents and exhibits filed with or incorporated by reference into such supplement to the Prospectus.

“Purchaser Party” shall have the meaning ascribed to such term in Section 4.8.

“Registration Statement” means the effective registration statement with Commission (File No. 333-251061), 
including all information, documents and exhibits filed with or incorporated by reference into such registration 
statement, which registers the sale of the Shares, the Warrants and the Warrant Shares to the Purchasers.
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“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may 
be amended or interpreted from time to time, or any similar rule or regulation hereafter adopted by the Commission 
having substantially the same purpose and effect as such Rule. 

“Rule 424” means Rule 424 promulgated by the Commission pursuant to the Securities Act, as such Rule may 
be amended or interpreted from time to time, or any similar rule or regulation hereafter adopted by the Commission 
having substantially the same purpose and effect as such Rule.

“Securities” means the Shares, the Warrants and the Warrant Shares. 

“Shares” means the shares of Common Stock issued or issuable to the Purchasers pursuant to this Agreement.

“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but 
shall not be deemed to include locating and/or borrowing shares of Common Stock). 

 “Subscription Amount” means, as to each Purchaser, the aggregate amount to be paid for Shares and Warrants 
purchased hereunder as specified below each Purchaser’s name on the signature page of this Agreement and next to the 
heading “Subscription Amount,” in United States dollars and in immediately available funds.

 “Trading Day” means a day on which the principal Trading Market is open for trading.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or 
quoted for trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, 
the Nasdaq Global Select Market or the New York Stock Exchange (or any successors to any of the foregoing).

“Transaction Documents” means this Agreement, the Warrants, all exhibits and schedules thereto and hereto and 
any other documents or agreements executed in connection with the transactions contemplated hereunder.

“Transfer Agent” means American Stock Transfer & Trust Company, LLC, the current transfer agent of the 
Company, with a mailing address of 620115th Avenue, Brooklyn, New York 11219, and any successor transfer agent of 
the Company. 

“Variable Rate Transaction” shall have the meaning ascribed to such term in Section 4.12(b).

“Warrants” means, collectively, the Common Stock purchase warrants delivered to the Purchasers at the Closing 
in accordance with Section 2.2(a) hereof, which Warrants shall be exercisable at any time on or after the Closing Date 
and have a term of exercise equal to five (5) years from the initial exercise date, in the form of Exhibit B attached hereto.

4



“Warrant Shares” means the shares of Common Stock issuable upon exercise of the Warrants.

ARTICLE II.
PURCHASE AND SALE

2.1Closing.  On the Closing Date, upon the terms and subject to the conditions set forth herein, the Company agrees to 
sell, and each of the Purchasers, severally and not jointly, agree to purchase, up to an aggregate of $30,000,400 of Shares and 
Warrants. Each Purchaser’s Subscription Amount as set forth on the signature page hereto executed by such Purchaser shall be 
made available for “Delivery Versus Payment” (“DVP”) settlement with the Company or its designee. The Company shall deliver 
to each Purchaser its respective Shares and a Warrant as determined pursuant to Section 2.2(a), and the Company and each 
Purchaser shall deliver the other items set forth in Section 2.2 deliverable at the Closing.  Upon satisfaction of the covenants and 
conditions set forth in Sections 2.2 and 2.3, the Closing shall occur at the offices of the Placement Agent or such other location as 
the parties shall mutually agree.  Unless otherwise directed by the Placement Agent, settlement of the Shares shall occur via DVP 
(i.e., on the Closing Date, payment shall be made by each Purchaser (or its clearing firm) by wire transfer to the Company; and 
the Company shall issue the Shares registered in the Purchasers’ names and addresses and released by the Transfer Agent directly 
to the account(s) at the Placement Agent identified by each Purchaser; upon receipt of such Shares, the Placement Agent shall 
promptly electronically deliver such Shares to such Purchaser).  

2.2Deliveries.

(a) On or prior to the Closing Date, the Company shall deliver or cause to be delivered to each Purchaser the 
following:

(i) this Agreement duly executed by the Company;

(ii) a legal opinion of Company Counsel, in a form reasonably acceptable to the Placement Agent and 
the Purchasers;

(iii)the Company shall have provided the Purchasers with the Company’s wire instructions, on 
Company letterhead;

(iv)subject to the last sentence of Section 2.1, a copy of the irrevocable instructions to the Transfer 
Agent instructing the Transfer Agent to deliver on an expedited basis via The Depository Trust Company 
Deposit or Withdrawal at Custodian system (“DWAC”) Shares equal to such Purchaser’s Subscription Amount 
divided by the Per Share Purchase Price, registered in the name of such Purchaser;

(v) a Warrant registered in the name of such Purchaser to purchase up to a number of shares of 
Common Stock equal to 100% of such Purchaser’s Shares, with an exercise price equal to $1.97, subject to 
adjustment therein; 

(vi)the Lock-Up Agreements; and
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(vii)the Prospectus and Prospectus Supplement (which may be delivered in accordance with Rule 172 
under the Securities Act).

(b) On or prior to the Closing Date, each Purchaser shall deliver or cause to be delivered to the Company the 
following:

(i) this Agreement duly executed by such Purchaser; and

(ii) such Purchaser’s Subscription Amount, which shall be made available for DVP settlement with the 
Company or its designee.

2.3Closing Conditions. 

(a) The obligations of the Company hereunder in connection with the Closing are subject to the satisfaction 
(or waiver in writing by the Company) of the following conditions being met:

(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by 
materiality or Material Adverse Effect, in all respects) on the Closing Date of the representations and warranties 
of the Purchasers contained herein (unless as of a specific date therein in which case they shall be accurate as of 
such date); 

(ii) all obligations, covenants and agreements of each Purchaser required to be performed at or prior to 
the Closing Date shall have been performed; and

(iii)the delivery by each Purchaser of the items set forth in Section 2.2(b) of this Agreement.

(b) The respective obligations of the Purchasers in connection with the Closing are subject to the satisfaction 
(or waiver in writing by each Purchaser solely as to such Purchaser) of the following conditions being met:

(i) the accuracy in all material respects (or, to the extent representations or warranties are qualified by 
materiality or Material Adverse Effect, in all respects) when made and on the Closing Date of the 
representations and warranties of the Company contained herein (unless as of a specific date therein in which 
case they shall be accurate as of such date);

(ii) all obligations, covenants and agreements of the Company required to be performed at or prior to 
the Closing Date shall have been performed; 

(iii)the delivery by the Company of the items set forth in Section 2.2(a) of this Agreement; 

(iv)there shall have been no Material Adverse Effect with respect to the Company since the date hereof 
until the Closing Date; and
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(v) from the date hereof to the Closing Date, trading in the Common Stock shall not have been 
suspended by the Commission or the Company’s principal Trading Market, and, at any time prior to the Closing 
Date, trading in securities generally as reported by Bloomberg L.P. shall not have been suspended or limited, or 
minimum prices shall not have been established on securities whose trades are reported by such service, or on 
any Trading Market, nor shall a banking moratorium have been declared either by the United States or New 
York State authorities nor shall there have occurred any material outbreak or escalation of hostilities or other 
national or international calamity of such magnitude in its effect on, or any material adverse change in, any 
financial market which, in each case, in the reasonable judgment of such Purchaser, makes it impracticable or 
inadvisable to purchase the Shares and Warrants at the Closing.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

3.1Representations and Warranties of the Company.  Except as set forth in the Disclosure Schedules, which Disclosure 
Schedules shall be deemed a part hereof and shall qualify any representation or otherwise made herein to the extent of the 
disclosure contained in the corresponding section of the Disclosure Schedules, the Company hereby makes the following 
representations and warranties to each Purchaser:

(a) Organization and Good Standing.  Each of the Company and its subsidiaries has been duly organized and 
is validly existing as a corporation in good standing under the laws of its jurisdiction of incorporation. Each of the 
Company and its subsidiaries has full corporate power and authority to own its properties and conduct its business as 
currently being carried on and as described in the Registration Statement, the Prospectus and the Prospectus Supplement, 
and is duly qualified to do business as a foreign corporation in good standing in each jurisdiction in which it owns or 
leases real property or in which the conduct of its business makes such qualification necessary and in which the failure to 
so qualify would have (a) a material adverse effect upon the business, management, properties, operations, condition 
(financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a whole, or (b) a material 
adverse effect on the Company’s ability to perform in any material respect on a timely basis its obligations under the 
Transaction Documents (“Material Adverse Effect”). 

(b) No Violations or Defaults.  Neither the Company nor any of its subsidiaries (A) is in violation of its 
respective charters, bylaws or other organizational documents, (B) is in breach of or otherwise in default and no event 
has occurred which, with notice or lapse of time or both, would constitute such a default, in the performance or 
observance of any term, covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan 
agreement, lease or other agreement or instrument to which it is a party or by which it is bound or to which any of its 
material property or assets is subject, (C) is in violation in any respect of any law, ordinance, governmental rule, 
regulation or court order, decree or judgment to which it or its property or assets may be subject, including the Sarbanes–
Oxley Act; or (D) is in violation of any applicable requirements set forth in the rules of the Exchange Act; except, in the 
case of clauses (B), (C) and (D) of this paragraph (b), for any 
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breaches, violations or defaults which, singularly or in the aggregate, would not have a Material Adverse Effect.

(c) Authorization; No Conflicts; Authority.  This Agreement has been duly authorized, executed and 
delivered by the Company, and constitutes a valid, legal and binding obligation of the Company, enforceable in 
accordance with its terms, except as rights to indemnity hereunder may be limited by federal or state securities laws and 
except as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting the 
rights of creditors generally and subject to general principles of equity. Warrants have been duly authorized, and when 
executed and delivered by the Company, shall constitute a valid, legal and binding obligation of the Company, 
enforceable in accordance with their terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization or similar laws affecting the rights of creditors generally and subject to general principles of equity. The 
execution, delivery and performance of the Transaction Documents and the consummation of the transactions herein and 
therein contemplated will not (A) conflict with or result in a breach or violation of any of the terms or provisions of, or 
constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any property or 
assets of the Company or any of its subsidiaries pursuant to any indenture, mortgage, deed of trust, loan agreement or 
other agreement or instrument to which the Company or any of its subsidiaries is a party or by which the Company or 
any of its subsidiaries is bound or to which any of the property or assets of the Company or any of its subsidiaries is 
subject, (B) result in any violation of the provisions of the Company’s charter or by-laws, (C) result in the violation of, 
or require stockholder approval pursuant, to the rules of the Trading Market or (D) result in the violation of any law or 
statute or any judgment, order, rule, regulation or decree of any court or arbitrator or federal, state, local or foreign 
governmental agency or regulatory authority having jurisdiction over the Company or any of its subsidiaries or any of 
their properties or assets (each, a “Governmental Authority”), except in the case of clause (A) or (D) as would not result 
in a Material Adverse Effect.  No consent, approval, authorization or order of, or registration or filing with any 
Governmental Authority is required for the execution, delivery and performance of this Agreement or for the 
consummation of the transactions contemplated hereby, including the issuance or sale of the Shares by the Company, 
except such as may be required under the Act, the rules of the Financial Industry Regulatory Authority (“FINRA”) or 
state securities or blue sky laws; and the Company has full power and authority to enter into this the Transaction 
Documents and to consummate the transactions contemplated hereby and thereby, including the authorization, issuance 
and sale of the Securities as contemplated by this Agreement.

(d) Issuance of the Securities; Registration.  The Shares are duly authorized and, when issued and paid for in 
accordance with the applicable Transaction Documents, will be duly and validly issued, fully paid and nonassessable, 
free and clear of all Liens imposed by the Company.  When paid for and issued in accordance with this Agreement, the 
Warrants will constitute valid and binding obligations of the Company, enforceable against the Company in accordance 
with their respective terms, except: (i) as such enforceability may be limited by bankruptcy, insolvency, reorganization or 
similar laws affecting the rights of creditors generally and subject to general principles of equity. The Warrant Shares, 
when issued in accordance with the terms of the Warrants, will be validly issued, 
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fully paid and nonassessable, free and clear of all Liens imposed by the Company.  The Company has reserved from its 
duly authorized capital stock the maximum number of Shares and Warrant Shares issuable pursuant to this Agreement. 
The Company has prepared and filed the Registration Statement registering the Securities in conformity with the 
requirements of the Securities Act, which became effective on  December 9, 2020, including the Prospectus, and such 
amendments and supplements thereto as may have been required to the date of this Agreement.  The Company was at the 
time of the filing of the Registration Statement eligible to use Form S-3. The Registration Statement is effective under 
the Securities Act and no stop order preventing or suspending the effectiveness of the Registration Statement or 
suspending or preventing the use of the Prospectus has been issued by the Commission and no proceedings for that 
purpose have been instituted or, to the knowledge of the Company, are threatened by the Commission.  The Company, if 
required by the rules and regulations of the Commission, shall file the Prospectus Supplement with the Commission 
pursuant to Rule 424(b).  At the time the Registration Statement and any amendments thereto became effective, at the 
date of this Agreement and at the Closing Date, the Registration Statement and any amendments thereto conformed and 
will conform in all material respects to the requirements of the Securities Act and did not and will not contain any untrue 
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the 
statements therein not misleading; and the Prospectus and any amendments or supplements thereto, at the time the 
Prospectus or any amendment or supplement thereto was issued and at the Closing Date, conformed and will conform in 
all material respects to the requirements of the Securities Act and did not and will not contain an untrue statement of a 
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading.

(e) Capitalization.  The capitalization of the Company as of the date hereof is as set forth in the SEC Reports 
(as defined below).  All of the issued and outstanding shares of capital stock of the Company, including the outstanding 
shares of Common Stock, are duly authorized and validly issued, fully paid and nonassessable, have been issued in 
compliance with all federal and state and foreign securities laws, were not issued in violation of or subject to any 
preemptive rights or other rights to subscribe for or purchase securities that have not been waived in writing, and the 
holders thereof are not subject to personal liability by reason of being such holders; the capital stock of the Company, 
including the Common Stock and the Warrants, conforms in all material respects to the description thereof in the 
Registration Statement, the Prospectus and the Prospectus Supplement.  Except as set forth in the SEC Reports (as 
defined below) (A) there are no preemptive rights or other rights to subscribe for or to purchase, or any restriction upon 
the voting or transfer of, any shares of Common Stock pursuant to the Company’s charter, by‑laws or any agreement or 
other instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of its 
subsidiaries is bound; and (B) neither the offering or sale of the Securities as contemplated by this Agreement gives rise 
to any rights for or relating to the registration of any shares of Common Stock or other securities of the Company 
(collectively “Registration Rights”).  Except as a result of the purchase and sale of the Securities or as set forth in the 
SEC Reports (as defined below), there are no outstanding options, warrants, scrip rights to subscribe to, calls or 
commitments of any character whatsoever relating to, or securities, rights or obligations 
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convertible into or exercisable or exchangeable for, or giving any Person any right to subscribe for or acquire, any shares 
of Common Stock or the capital stock of any subsidiary, or contracts, commitments, understandings or arrangements by 
which the Company or any Subsidiary is or may become bound to issue additional shares of Common Stock or Common 
Stock Equivalents or capital stock of any Subsidiary.  Except as set forth in the SEC Reports (as defined below), there 
are no outstanding securities or instruments of the Company or any subsidiary with any provision that adjusts the 
exercise, conversion, exchange or reset price of such security or instrument upon an issuance of securities by the 
Company or any subsidiary.  Except as set forth in the SEC Reports (as defined below), there are no stockholders 
agreements, voting agreements or other similar agreements with respect to the Company’s capital stock to which the 
Company is a party or, to the knowledge of the Company, between or among any of the Company’s stockholders.

(f) SEC Reports.  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 two years 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, together with the Prospectus and the Prospectus Supplement, being collectively referred to herein 
as the “SEC Reports”) on a timely basis or has received a valid extension of such time of filing and has filed any such 
SEC Reports prior to the expiration of any such extension.  As of their respective dates, the SEC Reports complied in all 
material respects with the requirements of the Securities Act and the Exchange Act, as applicable, and none of the SEC 
Reports, 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 Company has never been an issuer subject to Rule 144(i) under the Securities Act. 

(g) Financial Statements.  The financial statements of the Company, together with the related notes, set forth 
or incorporated by reference in the Registration Statement, the Prospectus and the Prospectus Supplement comply in all 
material respects with the requirements of the Securities Act and the Exchange Act and fairly present in all material 
respects the financial condition of the Company and its consolidated subsidiaries as of the dates indicated and the results 
of operations and changes in cash flows for the periods therein specified in conformity with generally accepted 
accounting principles in the United States consistently applied throughout the periods involved; and, except as disclosed 
in the Registration Statement, the Prospectus and the Prospectus Supplement, there are no material off-balance sheet 
arrangements (as defined in Regulation S-K under the Act, Item 303(a)(4)(ii)) or any other relationships with 
unconsolidated entities or other persons, that may have a material current effect or, to the Company’s knowledge, 
material future effect on the Company’s financial condition, results of operations, liquidity, capital expenditures, capital 
resources or significant components of revenue or expenses.  No other financial statements or schedules are required to 
be included in the Registration Statement, the Prospectus or the Prospectus Supplement.  To the Company’s knowledge, 
KPMG LLP, which has expressed its opinion with respect to the financial statements and schedules filed as a part of the 
Registration Statement and included in the Registration Statement, the 
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Prospectus and the Prospectus Supplement is (x) an independent public accounting firm within the meaning of the Act 
and the Rules and Regulations, (y) a registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-
Oxley Act of 2002 (the “Sarbanes-Oxley Act”)) and (z) not in violation of the auditor independence requirements of the 
Sarbanes-Oxley Act.

(h) Absence of Certain Events; Undisclosed Events, Liabilities or Developments.  Except as set forth in the 
SEC Reports (as defined below), subsequent to the respective dates as of which information is given in the Prospectus 
and the Prospectus Supplement, neither the Company nor any of its subsidiaries has incurred any material liabilities or 
obligations, direct or contingent, or entered into any material transactions, or declared or paid any dividends or made any 
distribution of any kind with respect to its capital stock; and there has not been any change in the capital stock (other 
than a change in the number of outstanding shares of Common Stock due to the issuance of shares upon the exercise of 
outstanding options or warrants, settlement of restricted stock units or conversion of convertible securities or sales 
pursuant to the Company’s ATM program), or any material change in the short‑term or long‑term debt (other than as a 
result of the conversion of convertible securities), or any issuance of options, warrants, restricted stock units, convertible 
securities or other rights to purchase the capital stock, of the Company or any of its subsidiaries, or any event or 
development that has had a Material Adverse Effect or any development which could reasonably be expected to result in 
any Material Adverse Effect. Except for the issuance of the Securities contemplated by this Agreement, no event, 
liability, fact, circumstance, occurrence or development has occurred or exists or is reasonably expected to occur or exist 
with respect to the Company or its Subsidiaries or their respective businesses, prospects, properties, operations, assets or 
financial condition that would be required to be disclosed by the Company under applicable securities laws at the time 
this representation is made or deemed made that has not been publicly disclosed prior to the execution of this 
Agreement.

(i) Absence of Proceedings.  Except as set forth in the SEC Reports, there is not pending or, to the 
knowledge of the Company, threatened or contemplated, any action, suit or proceeding (a) to which the Company or any 
of its subsidiaries is a party or (b) which has as the subject thereof any officer or director of the Company or any 
subsidiary, any employee benefit plan sponsored by the Company or any subsidiary or any property or assets owned or 
leased by the Company or any subsidiary before or by any court or Governmental Authority, or any arbitrator, which, 
individually or in the aggregate, might result in any Material Adverse Effect, or would materially and adversely affect 
the ability of the Company to perform its obligations under the Transaction Documents or which are otherwise material 
in the context of the sale of the Securities.  There are no current or, to the knowledge of the Company, pending, legal, 
governmental or regulatory actions, suits or proceedings (x) to which the Company or any of its subsidiaries is subject or 
(y) which has as the subject thereof any officer or director of the Company or any subsidiary, any employee plan 
sponsored by the Company or any subsidiary or any property or assets owned or leased by the Company or any 
subsidiary, that are required to be described in the Registration Statement, Prospectus and the Prospectus Supplement by 
the Securities Act or by the Rules and Regulations and that have not been so described.  
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(j) Labor Relations.  No labor dispute with the employees of the Company or any of its subsidiaries exists or, 
to the Company’s knowledge, is threatened or imminent, and the Company is not aware of any existing or imminent 
labor disturbance by the employees of any of its or its subsidiaries’ principal suppliers, contractors or customers, that 
could have a Material Adverse Effect.

(k) Compliance with Laws.  The Company and each of its subsidiaries holds, and is operating in compliance 
in all material respects with, all franchises, grants, authorizations, licenses, permits, easements, consents, certificates and 
orders of any Governmental Authority or self‑regulatory body required for the conduct of its business and all such 
franchises, grants, authorizations, licenses, permits, easements, consents, certifications and orders are valid and in full 
force and effect; and neither the Company nor any of its subsidiaries has received notice of any revocation or 
modification of any such franchise, grant, authorization, license, permit, easement, consent, certification or order or has 
reason to believe that any such franchise, grant, authorization, license, permit, easement, consent, certification or order 
will not be renewed in the ordinary course; and the Company and each of its subsidiaries is in compliance in all material 
respects with all applicable federal, state, local and foreign laws, regulations, orders and decrees.

(l) Compliance with Environmental Laws.  Except as disclosed in the Prospectus and the Prospectus 
Supplement, neither the Company nor any of its subsidiaries is in violation of any statute, any rule, regulation, decision 
or order of any Governmental Authority or any court, domestic or foreign, relating to the use, disposal or release of 
hazardous or toxic substances or relating to the protection or restoration of the environment or human exposure to 
hazardous or toxic substances (collectively, “Environmental Laws”), owns or operates any real property contaminated 
with any substance that is subject to any environmental laws, is liable for any off-site disposal or contamination pursuant 
to any Environmental Laws, or is subject to any claim relating to any Environmental Laws, which violation, 
contamination, liability or claim would individually or in the aggregate, have a Material Adverse Effect; and the 
Company is not aware of any pending investigation which might lead to such a claim.  Neither the Company nor any of 
its subsidiaries anticipates incurring any material capital expenditures relating to compliance with Environmental Laws.

(m) Ownership of Assets.  The Company and its subsidiaries have good and marketable title to all property 
(whether real or personal) described in the Registration Statement, the Prospectus and the Prospectus Supplement as 
being owned by them, in each case free and clear of all liens, claims, security interests, other encumbrances or defects 
except such as are described in the Registration Statement, the Prospectus and the Prospectus Supplement or as would 
not, individually or in the aggregate, result in a Material Adverse Effect.  The property held under lease by the Company 
and its subsidiaries is held by them under valid, subsisting and enforceable leases with only such exceptions with respect 
to any particular lease as do not interfere in any material respect with the conduct of the business of the Company or its 
subsidiaries.  

(n) Intellectual Property. The Company and each of its subsidiaries owns, possesses, or can acquire on 
reasonable terms, all Intellectual Property (as defined below) 
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necessary for the conduct of the Company’s and it subsidiaries’ business as now conducted or as described in the 
Registration Statement, the Prospectus and the Prospectus Supplement to be conducted, except as such failure to own, 
possess, or acquire such rights would not result in a Material Adverse Effect. Furthermore, except as described in the 
Registration Statement, the Prospectus and the Prospectus Supplement, (A) to the knowledge of the Company, there is 
no infringement, misappropriation or violation by third parties of any such Intellectual Property, except as such 
infringement, misappropriation or violation would not result in a Material Adverse Effect; (B) there is no pending or, to 
the knowledge of the Company, threatened, action, suit, proceeding or claim by others challenging the Company’s or any 
of its subsidiaries’ rights in or to any such Intellectual Property, and the Company is unaware of any objective facts 
which would form a reasonable basis for any such claim; (C) the Intellectual Property owned by the Company and its 
subsidiaries, and to the knowledge of the Company, the Intellectual Property licensed to the Company and its 
subsidiaries, has not been adjudged invalid or unenforceable, in whole or in part, and there is no pending or, to the 
knowledge of the Company, threatened action, suit, proceeding or claim by others challenging the validity or scope of 
any such Intellectual Property; (D) there is no pending or, to the knowledge of the Company, threatened action, suit, 
proceeding or claim by others that the Company or any of its subsidiaries infringes, misappropriates or otherwise 
materially violates any Intellectual Property or other proprietary rights of others, and neither the Company or any of its 
subsidiaries has received any written notice of such claim; and (E) to the Company’s knowledge, no employee of the 
Company or any of its subsidiaries is in or has ever been in violation of any term of any employment contract, patent 
disclosure agreement, invention assignment agreement, non-competition agreement, non-solicitation agreement, 
nondisclosure agreement or any restrictive covenant to or with a former employer where the basis of such violation 
relates to such employee’s employment with the Company or any of its subsidiaries or actions undertaken by the 
employee while employed with the Company or any of its subsidiaries, except as such violation would not result in a 
Material Adverse Effect.  “Intellectual Property” shall mean all patents, patent applications, trademarks, trademark 
registrations, service marks, service mark registrations, trade names, copyrights, copyright registrations, licenses, 
inventions, trade secrets, Internet domain names, Internet domain name registrations, technology, registrations, trade 
secret rights, know-how and other intellectual property.

(o) Insurance.  The Company and each of its subsidiaries carries, or is covered by, insurance from reputable 
insurers in such amounts and covering such risks as is adequate for the conduct of its business and the value of its 
properties and the properties of its subsidiaries and as is customary for companies engaged in similar businesses in 
similar industries; all policies of insurance and any fidelity or surety bonds insuring the Company or any of its 
subsidiaries or its business, assets, employees, officers and directors are in full force and effect; the Company and its 
subsidiaries are in compliance with the terms of such policies and instruments in all material respects; there are no 
claims by the Company or any of its subsidiaries under any such policy or instrument as to which any insurance 
company is denying liability or defending under a reservation of rights clause; neither the Company nor any of its 
subsidiaries has been refused any insurance coverage sought or applied for; and neither the Company nor any of its 
subsidiaries has reason to believe that it will not be able to renew its existing insurance coverage as and when such 
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coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a 
cost that would not have a Material Adverse Effect.

(p) Internal Accounting Controls.  The Company and its subsidiaries maintain a system of internal accounting 
controls designed to provide reasonable assurances that (i) transactions are executed in accordance with management’s 
general or specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial statements 
in conformity with generally accepted accounting principles in the United States and to maintain accountability for 
assets; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) 
the recorded accountability for assets is compared with existing assets at reasonable intervals and appropriate action is 
taken with respect to any differences.  Except as disclosed in the Registration Statement, the Prospectus and the 
Prospectus Supplement, the Company’s internal control over financial reporting is believed to be effective and none of 
the Company, its board of directors and audit committee is aware of any “significant deficiencies” or “material 
weaknesses” (each as defined by the Public Company Accounting Oversight Board) in its internal control over financial 
reporting, or any fraud, whether or not material, that involves management or other employees of the Company and its 
subsidiaries who have a significant role in the Company’s internal controls; and since the end of the latest audited fiscal 
year, there has been no change in the Company’s internal control over financial reporting (whether or not remediated) 
that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial 
reporting.  The Company’s board of directors has, subject to the exceptions, cure periods and the phase in periods 
specified in the applicable stock exchange rules (“Exchange Rules”), validly appointed an audit committee to oversee 
internal accounting controls whose composition satisfies the applicable requirements of the Exchange Rules and the 
Company’s board of directors and/or the audit committee has adopted a charter that satisfies the requirements of the 
Exchange Rules.

(q) Certain Fees.  Except as set forth in the Prospectus Supplement, no brokerage or finder’s fees or 
commissions are or will be payable by the Company or any subsidiary 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 Purchasers 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 that may be due in connection with 
the transactions contemplated by the Transaction Documents.

(r) Investment Company. The Company is not and, after giving effect to the offering and sale of the 
Securities, will not be an “investment company,” as such term is defined in the Investment Company Act of 1940, as 
amended.

(s) Listing and Maintenance Requirements.  The Common Stock is registered pursuant to Section 12(b) or 
12(g) 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 under the Exchange Act nor has the Company received 
any notification that the Commission is contemplating terminating such registration.  The 
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Company is, and has no reason to believe that it will not in the foreseeable future continue to be, in compliance with all 
listing and maintenance requirements of the Trading Market on which the Common Stock is listed.  The Common Stock 
is currently eligible for electronic transfer through the Depository Trust Company or another established clearing 
corporation and the Company is current in payment of the fees to the Depository Trust Company (or such other 
established clearing corporation) in connection with such electronic transfer.

(t) Application of Takeover Protections.  The Company and the Board of Directors have taken 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 Company’s certificate of 
incorporation (or similar charter documents) or the laws of its state of incorporation that is or could become applicable to 
the Purchasers as a result of the Purchasers and the Company fulfilling their obligations or exercising their rights under 
the Transaction Documents, including without limitation as a result of the Company’s issuance of the Securities and such 
Purchaser’s ownership of the Securities.

(u) Disclosure.  Except with respect to the material terms and conditions of the transactions contemplated by 
the Transaction Documents, the Company confirms that neither it nor any other Person acting on its behalf has provided 
to any Purchaser 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 Prospectus Supplement.   The Company understands and 
confirms that the Purchasers will rely on the foregoing representation in effecting transactions in securities of the 
Company.  All of the disclosure furnished by or on behalf of the Company to the Purchasers regarding the Company and 
its subsidiaries, their respective businesses and the transactions contemplated hereby, including the Disclosure Schedules 
to this Agreement and the SEC Reports, when taken together as a whole, 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 the light of the circumstances under which they were made, not misleading.  The Company acknowledges and 
agrees that no Purchaser makes or has made any representations or warranties with respect to the transactions 
contemplated hereby other than those specifically set forth in Section 3.2 hereof.

(v) No Integrated Offering. Assuming the accuracy of the Purchasers’ representations and warranties set forth 
in Section 3.2, neither the Company, nor any of its Affiliates, nor any Person acting on its or 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 cause this offering of the Securities to be integrated with prior offerings by the Company for purposes of any 
applicable stockholder approval provisions of any Trading Market on which any of the securities of the Company are 
listed or designated.

(w) Indebtedness. The SEC Reports set forth as of the date hereof all outstanding secured and unsecured 
Indebtedness of the Company or any Subsidiary, or for which the Company or any Subsidiary has commitments. For the 
purposes of this Agreement, 
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“Indebtedness” means (x) any liabilities for borrowed money or amounts owed in excess of $50,000 (other than trade 
accounts payable incurred in the ordinary course of business), (y) all guaranties, endorsements and other contingent 
obligations in respect of indebtedness of others, whether or not the same are or should be reflected in the Company’s 
consolidated balance sheet (or the notes thereto) or disclosed the SEC Reports, except guaranties by endorsement of 
negotiable instruments for deposit or collection or similar transactions in the ordinary course of business; and (z) the 
present value of any lease payments in excess of $50,000 due under leases required to be capitalized in accordance with 
United States generally accepted accounting principles.  Neither the Company nor any subsidiary is in default with 
respect to any Indebtedness.

(x) Tax Status.  The Company and its subsidiaries (A) have timely filed all federal, state, local and foreign 
income and franchise tax returns required to be filed and (B) are not in default in the payment of any taxes which were 
payable pursuant to said returns or any assessments with respect thereto, other than any which the Company or any of its 
subsidiaries is contesting in good faith; except those, in each of the cases described in clauses (A) and (B) of this 
paragraph (x), that would not, singularly or in the aggregate, have a Material Adverse Effect.  There is no pending 
dispute with any taxing authority relating to any of such returns, and the Company has no knowledge of any proposed 
liability for any tax to be imposed upon the properties or assets of the Company for which there is not an adequate 
reserve reflected in the Company’s financial statements included in the Registration Statement, the Prospectus and the 
Prospectus Supplement.

(y) Anti-Bribery and Anti-Money Laundering Laws.  Each of the Company, its subsidiaries, its affiliates and, 
to the knowledge of the Company, any of their respective officers, directors, supervisors, managers, agents, or 
employees, each in their respective roles with the Company, has not violated, its participation in the offering will not 
violate, and the Company and each of its subsidiaries has instituted and maintains policies and procedures designed to 
ensure continued compliance with, each of the following laws:  anti-bribery laws, including but not limited to, any 
applicable law, rule, or regulation of any locality in which the Company does business, including but not limited to any 
applicable law, rule, or regulation promulgated to implement the OECD Convention on Combating Bribery of Foreign 
Public Officials in International Business Transactions, signed December 17, 1997, including the U.S. Foreign Corrupt 
Practices Act of 1977 (the “FCPA”), as amended, the U.K. Bribery Act 2010 (to the extent applicable), or any other 
applicable law, rule or regulation of similar purposes and scope, or anti-money laundering laws, including but not limited 
to, applicable federal, state, international, foreign or other laws, regulations or government guidance regarding anti-
money laundering, including, without limitation, Title 18 US. 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.
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(z) Acknowledgment Regarding Purchaser’s Purchase of Securities.  The Company acknowledges and agrees 
that each Purchaser is acting solely in the capacity of an arm’s length purchaser with respect to the Transaction 
Documents and the transactions contemplated thereby.  The Company further acknowledges that no Purchasers is 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 thereby and any advice given by any Purchaser or any of its respective representatives 
or agents in connection with the Transaction Documents and the transactions contemplated thereby is merely incidental 
to such Purchaser’s purchase of the Securities.  The Company further represents to each Purchaser that the Company’s 
decision to enter into this Agreement and the other Transaction Documents has been based solely on the independent 
evaluation of the transactions contemplated hereby by the Company and its representatives.

(aa) Acknowledgment Regarding Purchaser’s Trading Activity.  Anything in this Agreement or elsewhere 
herein to the contrary notwithstanding (except for Sections 3.2(f) and 4.14 hereof), it is understood and acknowledged by 
the Company that: (i) none of the Purchasers has been asked by the Company to agree, nor has any Purchaser agreed, to 
desist from purchasing or selling, long and/or short, securities of the Company, or “derivative” securities based on 
securities issued by the Company or to hold the Securities for any specified term; (ii) past or future open market or other 
transactions by any Purchaser, specifically including, without limitation, Short Sales or “derivative” transactions, before 
or after the closing of this or future private placement transactions, may negatively impact the market price of the 
Company’s publicly-traded securities; (iii) any Purchaser, and counter-parties in “derivative” transactions to which any 
such Purchaser is a party, directly or indirectly, presently may have a “short” position in the Common Stock, and (iv) no 
Purchaser shall be deemed to have any affiliation with or control over any arm’s length counter-party in any “derivative” 
transaction.  The Company further understands and acknowledges that (y) one or more Purchasers may engage in 
hedging activities at various times during the period that the Securities are outstanding, and (z) such hedging activities (if 
any) could reduce the value of the existing stockholders’ equity interests in the Company at and after the time that the 
hedging activities are being conducted.  The Company acknowledges that such aforementioned hedging activities do not 
constitute a breach of any of the Transaction Documents.

(bb) Regulation M Compliance.  The Company has not, and to its knowledge no one 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 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, other than, in the case of clauses 
(ii) and (iii), compensation paid to the Company’s placement agent in connection with the placement of the Securities.

(cc) FDA and Regulatory Matters. Except as described in the Registration Statement, the Prospectus and the 
Prospectus Supplement, and except as would not, singly or in the aggregate, have or reasonably be expected to have a 
Material Adverse Effect: (i) neither the Company nor any of its subsidiaries has received any written notice of adverse 
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filing, warning letter, untitled letter or other correspondence or notice from the FDA, the EMA or other relevant 
regulatory authorities, or any other court or arbitrator or federal, state, local or foreign governmental or regulatory 
authority, alleging or asserting material noncompliance with the Federal Food, Drug and Cosmetic Act (21 U.S.C. § 301 
et seq.), as amended, and the regulations promulgated thereunder (the “FFDCA”), or similar state, federal or foreign law 
or regulation (collectively, “Health Care Laws”); (ii) the Company and its subsidiaries are and have been in compliance 
in all material respects with applicable Health Care Laws; (iii) neither the Company nor any of its subsidiaries has 
received written notice of any ongoing 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 Health Care Laws; (iv) the Company and its subsidiaries have filed, obtained, maintained or submitted 
all reports, documents, forms, notices, applications, records, claims, submissions and supplements or amendments as 
required by applicable Health Care Laws, and that all such reports, documents, forms, notices, applications, records, 
claims, submissions and supplements or amendments were complete, correct and not misleading on the date filed (or 
were corrected or supplemented by a subsequent submission); (v) none of the Company, any of its subsidiaries or any of 
their respective directors, officers, employees or agents is or has been debarred, suspended or excluded, or has been 
convicted of any crime or engaged in any conduct that would result in a debarment, suspension or exclusion from any 
federal or state government health care program; and (vi) neither the Company nor any of its subsidiaries is a party to 
and the Company and its subsidiaries do not have any ongoing reporting obligations pursuant to, any corporate integrity 
agreements, deferred prosecution agreements, monitoring agreements, consent decrees, settlement orders, plans of 
correction or similar agreements with or imposed by an Governmental Authority. 

(dd) Stock Option Plans. Except as described in the Registration Statement, the Prospectus and the Prospectus 
Supplement, there are no options, warrants, restricted stock units, agreements, contracts or other rights in existence to 
purchase or acquire from the Company or any subsidiary of the Company any shares of the capital stock of the Company 
or any subsidiary of the Company.  The description of the Company’s stock option, stock bonus and other stock plans or 
arrangements (the “Company Stock Plans”), and the options (the “Options”) or other rights granted thereunder, set forth 
in the Registration Statement, the Prospectus and the Prospectus Supplement accurately and fairly presents the 
information required to be shown with respect to such plans, arrangements, options and rights.  Each grant of an Option 
(A) was duly authorized no later than the date on which the grant of such Option was by its terms to be effective by all 
necessary corporate action, including, as applicable, approval by the board of directors of the Company (or a duly 
constituted and authorized committee thereof) and any required stockholder approval by the necessary number of votes 
or written consents, and the award agreement governing such grant (if any) was duly executed and delivered by each 
party thereto and (B) was made in accordance with the terms of the applicable Company Stock Plan, and all applicable 
laws and regulatory rules or requirements, including all applicable federal securities laws.

(ee) Office of Foreign Assets Control.  Neither the Company nor any subsidiary nor, to the Company’s 
knowledge, any director, officer, agent, employee or affiliate of the 
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Company or any subsidiary is currently subject to any U.S. sanctions administered by the Office of Foreign Assets 
Control of the U.S. Treasury Department (“OFAC”).

(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, and the 
Company shall so certify upon a Purchaser’s request.

(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.

3.2Representations and Warranties of the Purchasers.  Each Purchaser, for itself and for no other, hereby represents and 
warrants as of the date hereof and as of the Closing Date to the Company as follows (unless as of a specific date therein, in which 
case they shall be accurate as of such date):

(a) Organization; Authority.  Such Purchaser is either an individual or an entity duly incorporated or formed, 
validly existing, if applicable under the laws of the jurisdiction in which they are formed, and in good standing under the 
laws of the jurisdiction of its incorporation or formation with full right, corporate, partnership, limited liability company or 
similar power and authority to enter into and to consummate the transactions contemplated by the Transaction Documents 
and otherwise to carry out its obligations hereunder and thereunder. The execution and delivery of the Transaction 
Documents and performance by such Purchaser of the transactions contemplated by the Transaction Documents have been 
duly authorized by all necessary corporate, partnership, limited liability company or similar action, as applicable, on the part 
of such Purchaser.  Each Transaction Document to which it is a party has been duly executed by such Purchaser, and when 
delivered by such Purchaser in accordance with the terms hereof, will constitute the valid and legally binding obligation of 
such Purchaser, enforceable against it in accordance with its terms, except: (i) as limited by general equitable principles and 
applicable bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement 
of creditors’ rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive relief or 
other equitable remedies and (iii) insofar as indemnification and contribution provisions may be limited by applicable law.

(b) Understandings or Arrangements.  Such Purchaser is acquiring the Securities as principal for its own 
account and has no direct or indirect arrangement or understandings with any other persons to distribute or regarding the 
distribution of such Securities (this representation and warranty not limiting such Purchaser’s right to sell the Securities 
pursuant 
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to the Registration Statement or otherwise in compliance with applicable federal and state securities laws).  Such Purchaser 
is acquiring the Securities hereunder in the ordinary course of its business. 

(c) Purchaser Status.  At the time such Purchaser was offered the Securities, it was, and as of the date hereof 
it is, and on each date on which it exercises any Warrants, it will be either: (i) an “accredited investor” as defined in Rule 
501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8) under the Securities Act or (ii) a “qualified institutional buyer” as defined in Rule 
144A(a) under the Securities Act.

(d) Experience of the Purchasers.  Such Purchaser, either alone or together with its representatives, has such 
knowledge, sophistication and experience in business and financial matters so as to be capable of evaluating the merits and 
risks of the prospective investment in the Securities, and has so evaluated the merits and risks of such investment.  Such 
Purchaser is able to bear the economic risk of an investment in the Securities and, at the present time, is able to afford a 
complete loss of such investment.

(e) Access to Information. Such Purchaser acknowledges that it has had the opportunity to review the 
Transaction Documents (including all exhibits and schedules thereto) and the SEC Reports and has been afforded, (i) the 
opportunity to ask such questions as it has deemed necessary of, and to receive answers from, representatives of the 
Company concerning the terms and conditions of the offering of the Securities and the merits and risks of investing in the 
Securities; (ii) access to information about the Company and its financial condition, results of operations, business, 
properties, management and prospects sufficient to enable it to evaluate its investment; and (iii) the opportunity to obtain 
such additional information that the Company possesses or can acquire without unreasonable effort or expense that is 
necessary to make an informed investment decision with respect to the investment.  Such Purchaser acknowledges and 
agrees that neither the Placement Agent nor any Affiliate of the Placement Agent has provided such Purchaser with any 
information or advice with respect to the Securities nor is such information or advice necessary or desired.  Neither the 
Placement Agent nor any Affiliate has made or makes any representation as to the Company or the quality of the Securities 
and the Placement Agent and any Affiliate may have acquired non-public information with respect to the Company which 
such Purchaser agrees need not be provided to it.  In connection with the issuance of the Securities to such Purchaser, neither 
the Placement Agent nor any of its Affiliates has acted as a financial advisor or fiduciary to such Purchaser.

(f) Certain Transactions and Confidentiality.  Other than consummating the transactions contemplated 
hereunder, such Purchaser has not, nor has any Person acting on behalf of or pursuant to any understanding with such 
Purchaser, directly or indirectly executed any purchases or sales, including Short Sales, of the securities of the Company 
during the period commencing as of the time that such Purchaser first received a term sheet (written or oral) from the 
Company or any other Person representing the Company setting forth the material terms of the transactions contemplated 
hereunder and ending immediately prior to the execution hereof. Notwithstanding the foregoing, in the case of a Purchaser 
that is a multi-managed investment vehicle whereby separate portfolio managers manage separate portions of such 
Purchaser’s assets and the portfolio managers have no direct knowledge of the 

20



investment decisions made by the portfolio managers managing other portions of such Purchaser’s assets, the representation 
set forth above shall only apply with respect to the portion of assets managed by the portfolio manager that made the 
investment decision to purchase the Securities covered by this Agreement. Other than to other Persons party to this 
Agreement or to such Purchaser’s representatives, including, without limitation, its officers, directors, partners, legal and 
other advisors, employees, agents and Affiliates, such Purchaser has maintained the confidentiality of all disclosures made to 
it in connection with this transaction (including the existence and terms of this transaction). Notwithstanding the foregoing, 
for the avoidance of doubt, nothing contained herein shall constitute a representation or warranty, or preclude any actions, 
with respect to locating or borrowing shares in order to effect Short Sales or similar transactions in the future.

The Company acknowledges and agrees that the representations contained in this Section 3.2 shall not modify, amend or 
affect such Purchaser’s right to rely on the Company’s representations and warranties contained in this Agreement or any 
representations and warranties contained in any other Transaction Document or any other document or instrument executed 
and/or delivered in connection with this Agreement or the consummation of the transactions contemplated hereby. 
Notwithstanding the foregoing, for the avoidance of doubt, nothing contained herein shall constitute a representation or warranty, 
or preclude any actions, with respect to locating or borrowing shares in order to effect Short Sales or similar transactions in the 
future.

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Warrant Shares.  So long as any of the Warrants remain outstanding the Company shall use best efforts to maintain 
the effectiveness of the registration statement (including the Registration Statement) registering the issuance and sale by the 
Company of the Warrant Shares to the warrant holders upon exercise of the Warrants. If all or any portion of a Warrant is 
exercised at a time when there is an effective registration statement to cover the issuance or resale of the Warrant Shares or if the 
Warrant is exercised via cashless exercise, the Warrant Shares issued pursuant to any such exercise shall be issued free of all 
legends.  If at any time following the date hereof the Registration Statement (or any subsequent registration statement registering 
the sale or resale of the Warrant Shares) is not effective or is not otherwise available for the sale or resale of the Warrant Shares, 
the Company shall immediately notify the holders of the Warrants in writing that such registration statement is not then effective 
and thereafter shall promptly notify such holders when the registration statement is effective again and available for the sale or 
resale of the Warrant Shares (it being understood and agreed that the foregoing shall not limit the ability of the Company to issue, 
or the Purchasers to sell, any of the Warrant Shares in compliance with applicable federal and state securities laws).  

4.2Furnishing of Information.  Until the earlier of the time that (i) no Purchaser owns any Securities and (ii) the Warrants 
have expired, the Company covenants to timely file (or obtain extensions in respect thereof and file within the applicable grace 
period) all reports required to be filed by the Company after the date hereof pursuant to the Exchange Act.  

4.3Integration.  The Company shall not sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any 
security (as defined in Section 2 of the Securities Act) that 
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would be integrated with the offer or sale of the Securities for purposes of the rules and regulations of the Nasdaq Global Market 
such that it would require stockholder approval prior to the closing of such other transaction unless stockholder approval is 
obtained before the closing of such subsequent transaction. 

4.4Securities Laws Disclosure; Publicity.  The Company shall (a) by the Disclosure Time, issue a press release disclosing 
the material terms of the transactions contemplated hereby, and (b) file a Current Report on Form 8-K, including the Transaction 
Documents as exhibits thereto, with the Commission within the time required by the Exchange Act.  From and after the issuance 
of such press release, the Company represents to each Purchaser that it shall have publicly disclosed all material, non-public 
information delivered to any of the Purchasers by the Company or any of its subsidiaries, or any of their respective officers, 
directors, employees or agents in connection with the transactions contemplated by the Transaction Documents. In addition, 
effective upon the issuance of such press release, the Company acknowledges and agrees that any and all confidentiality or 
similar obligations under this Agreement and any agreement entered into in connection with the transaction contemplated hereby, 
whether written or oral, between the Company, any of its subsidiaries or any of their respective officers, directors, agents, 
employees or Affiliates on the one hand, and any of the Purchasers or any of their Affiliates on the other hand, shall terminate. 
The Company and each Purchaser shall consult with each other in issuing any other press releases with respect to the transactions 
contemplated hereby, and neither the Company nor any of the Purchasers shall issue any such press release nor otherwise make 
any such public statement without the prior consent of the Company, with respect to any press release of any of the Purchasers, or 
without the prior consent of any such Purchaser, with respect to any press release of the Company, which consent shall not 
unreasonably be withheld or delayed, except if such disclosure is required by law, in which case the disclosing party shall 
promptly provide the other party with prior notice of such public statement or communication.  Notwithstanding the foregoing, 
the Company shall not publicly disclose the names of any Purchaser, or include the names of any Purchaser in any filing with the 
Commission or any regulatory agency or Trading Market, without the prior written consent of such Purchaser, except (a) as 
required by federal securities law in connection with the filing of final Transaction Documents with the Commission and (b) to 
the extent such disclosure is required by law or Trading Market regulations, in which case the Company shall provide such 
Purchasers with prior notice of such disclosure permitted under this clause (b).

4.5Stockholder Rights Plan.  No claim will be made or enforced by the Company or, with the consent of the Company, 
any other Person, that any Purchaser is an “Acquiring Person” under any control share acquisition, business combination, poison 
pill (including any distribution under a rights agreement) or similar anti-takeover plan or arrangement in effect or hereafter 
adopted by the Company, or that any Purchaser could be deemed to trigger the provisions of any such plan or arrangement, by 
virtue of receiving Securities under the Transaction Documents or under any other agreement between the Company and any 
Purchaser.

4.6Non-Public Information.  Except with respect to the material terms and conditions of the transactions contemplated 
by the Transaction Documents, which shall be disclosed pursuant to Section 4.4, or any other information that will be disclosed 
publicly prior to the execution of this Agreement, the Company covenants and agrees that neither it, nor any other Person acting 
on its behalf will provide the Purchasers or their agents or counsel with any information that 
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constitutes, or the Company reasonably believes constitutes, material non-public information, unless prior thereto such Purchaser 
shall have consented to the receipt of such information and agreed with the Company to keep such information confidential.  The 
Company understands and confirms that the Purchasers shall be relying on the foregoing covenant in effecting transactions in 
securities of the Company.  To the extent that the Company delivers any material, non-public information to any Purchasers 
without such Purchaser’s consent, the Company hereby covenants and agrees that such Purchaser shall not have any duty of 
confidentiality to the Company, any of its subsidiaries, or any of their respective officers, directors, agents, employees or 
Affiliates, or a duty to the Company, any of its subsidiaries or any of their respective officers, directors, agents, employees or 
Affiliates not to trade on the basis of, such material, non-public information, provided that the Purchaser shall remain subject to 
applicable law. To the extent that any notice provided pursuant to any Transaction Document constitutes, or contains, material, 
non-public information regarding the Company or any subsidiaries, the Company shall simultaneously file such notice with the 
Commission pursuant to a Current Report on Form 8-K.  The Company understands and confirms that the Purchasers shall be 
relying on the foregoing covenant in effecting transactions in securities of the Company.

4.7Use of Proceeds.  The Company will apply the net proceeds from the sale of the Securities to be sold by it hereunder 
for the purposes set forth in the Prospectus Supplement.

4.8Indemnification of the Purchasers.  Subject to the provisions of this Section 4.8, the Company will indemnify and 
hold each Purchaser and its directors, officers, shareholders, members, partners, employees and agents (and any other Persons 
with a functionally equivalent role of a Person holding such titles notwithstanding a lack of such title or any other title), each 
Person who controls such Purchaser (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), 
and the directors, officers, shareholders, agents, members, partners or employees (and any other Persons with a functionally 
equivalent role of a Person holding such titles notwithstanding a lack of such title or any other title) of such controlling persons 
(each, a “Purchaser Party”) harmless from any and all losses, liabilities, obligations, claims, contingencies, damages, costs and 
expenses, including all judgments, amounts paid in settlements, court costs and reasonable attorneys’ fees and costs of 
investigation that any such Purchaser Party may suffer or incur as a result of or relating to (a) any breach of any of the 
representations, warranties, covenants or agreements made by the Company in this Agreement or in the other Transaction 
Documents or (b) any action instituted against the Purchaser Parties in any capacity, or any of them or their respective Affiliates, 
by any stockholder of the Company who is not an Affiliate of such Purchaser Party, with respect to any of the transactions 
contemplated by the Transaction Documents (unless such action is solely based upon a material breach of such Purchaser Party’s 
representations, warranties or covenants under the Transaction Documents or any agreements or understandings such Purchaser 
Party may have with any such stockholder or any violations by such Purchaser Party of state or federal securities laws or any 
conduct by such Purchaser Party which is finally judicially determined to constitute fraud, gross negligence or willful 
misconduct). If any action shall be brought against any Purchaser Party in respect of which indemnity may be sought pursuant to 
this Agreement, such Purchaser Party 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 Purchaser Party. However, the 
Company shall not settle any claims thereof without the applicable Purchaser Party’s prior written consent, which shall not be 
unreasonably withheld or delayed.  Any Purchaser Party shall have the right to 
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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 Purchaser Party except to the extent that (x) the employment thereof has been specifically authorized by 
the Company in writing, (y) the Company has failed after a reasonable period of time to assume such defense and to employ 
counsel or (z) in such action there is, in the reasonable opinion of counsel, a material conflict on any material issue between the 
position of the Company and the position of such Purchaser Party, in which case the Company shall be responsible for the 
reasonable fees and expenses of no more than one such separate counsel.  The Company will not be liable to any Purchaser Party 
under this Agreement (1) for any settlement by a Purchaser Party effected without the Company’s prior written consent, which 
shall not be unreasonably withheld or delayed; or (2) to the extent, but only to the extent that a loss, claim, damage or liability is 
attributable to any Purchaser Party’s breach of any of the representations, warranties, covenants or agreements made by such 
Purchaser Party in this Agreement or in the other Transaction Documents. The indemnification required by this Section 4.8 shall 
be made by periodic payments of the amount thereof during the course of the investigation or defense, as and when bills are 
received or are incurred. The indemnity agreements contained herein shall be in addition to any cause of action or similar right of 
any Purchaser Party against the Company or others and any liabilities the Company may be subject to pursuant to law.

4.9Reservation of Common Stock. As of the date hereof, the Company has reserved and the Company shall continue to 
reserve and keep available at all times, free of preemptive rights, a sufficient number of shares of Common Stock for the purpose 
of enabling the Company to issue Shares pursuant to this Agreement and the Warrant Shares pursuant to any exercise of the 
Warrants.

4.10Listing of Common Stock. The Company hereby agrees to use best efforts to maintain the listing or quotation of the 
Common Stock on the Trading Market on which it is currently listed, and concurrently with the Closing, the Company shall apply 
to list or quote all of the Shares and Warrant Shares on such Trading Market and promptly secure the listing of all of the Shares 
and Warrant Shares on such Trading Market. The Company further agrees, if the Company applies to have the Common Stock 
traded on any other Trading Market, it will then include in such application all of the Shares and Warrant Shares, and will take 
such other commercially reasonable action as is necessary to cause all of the Shares and Warrant Shares to be listed or quoted on 
such other Trading Market as promptly as possible.  The Company will then take all action reasonably necessary to continue the 
listing and trading of its Common Stock on a Trading Market and will comply in all respects with the Company’s reporting, filing 
and other obligations under the bylaws or rules of the Trading Market.  The Company agrees to maintain the eligibility of the 
Common Stock for electronic transfer through the Depository Trust Company or another established clearing corporation, 
including, without limitation, by timely payment of fees to the Depository Trust Company or such other established clearing 
corporation in connection with such electronic transfer.  

4.11Reserved.  

4.12Subsequent Equity Sales.  

(a) From the date hereof until ninety (90) days after the Closing Date, neither the Company nor any 
subsidiary shall (i) issue, enter into any agreement to issue, or announce 
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the issuance or proposed issuance of any shares of Common Stock or Common Stock Equivalents, or (ii) file or amend 
any registration statement or prospectus, other than as necessary to maintain the registration of the Securities governed 
by this Agreement.

(b) From the date hereof until the six (6) month anniversary of the Closing Date, 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.  “Variable Rate Transaction” means a transaction in which the Company issues or sells any debt or equity 
securities that are convertible into, exchangeable or exercisable for, or include the right to receive additional shares of 
Common Stock either (A) at a conversion price, exercise price or exchange rate or other price that is based upon and/or 
varies with the trading prices of or quotations for the shares of Common Stock at any time after the initial issuance of 
such debt or equity securities, or (B) with a conversion, exercise or exchange price that is subject to being reset at some 
future date after the initial issuance of such debt or equity security or upon the occurrence of specified or contingent 
events directly or indirectly related to the business of the Company or the market for the Common Stock.

(c) Notwithstanding the foregoing, this Section 4.12 shall not apply in respect of an Exempt Issuance, except 
that no Variable Rate Transaction shall be an Exempt Issuance until ninety (90) days after the Closing Date.

4.13Reserved.  

4.14Certain Transactions and Confidentiality. Each Purchasers covenants, severally and not jointly, that neither it nor any 
Affiliate acting on its behalf or pursuant to any understanding with it will execute any purchases or sales, including Short Sales of 
any of the Company’s securities during the period commencing with the execution of this Agreement and ending at such time that 
the transactions contemplated by this Agreement are first publicly announced pursuant to the initial press release as described in 
Section 4.4.  Each Purchaser covenants, severally and not jointly, that until such time as the transactions contemplated by this 
Agreement are publicly disclosed by the Company pursuant to the initial press release as described in Section 4.4, such Purchaser 
will maintain the confidentiality of the existence and terms of this transaction and the information included in the Disclosure 
Schedules.  Notwithstanding the foregoing, and notwithstanding anything contained in this Agreement to the contrary, the 
Company expressly acknowledges and agrees that (i) no Purchaser makes any representation, warranty or covenant hereby that it 
will not engage in effecting transactions in any securities of the Company after the time that the transactions contemplated by this 
Agreement are first publicly announced pursuant to the initial press release as described in Section 4.4, (ii) no Purchaser shall be 
restricted or prohibited from effecting any transactions in any securities of the Company in accordance with applicable securities 
laws from and after the time that the transactions contemplated by this Agreement are first publicly announced pursuant to the 
initial press release as described in Section 4.4, and (iii) no Purchaser shall have any duty of confidentiality or duty not to trade in 
the securities of the Company to the Company or its subsidiaries after the issuance of the initial press release as described in 
Section 4.4.   Notwithstanding the foregoing, in the case of a Purchaser that is a multi-managed investment vehicle whereby 
separate portfolio managers manage separate portions of 
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such Purchaser’s assets and the portfolio managers have no direct knowledge of the investment decisions made by the portfolio 
managers managing other portions of such Purchaser’s assets, the covenant set forth above shall only apply with respect to the 
portion of assets managed by the portfolio manager that made the investment decision to purchase the Securities covered by this 
Agreement.

4.15Capital Changes.  Unless otherwise required or advisable to comply with the Trading Market’s listing requirements, 
until the one-year anniversary of the Closing Date, the Company shall not undertake a reverse or forward stock split or 
reclassification of the Common Stock without the prior written consent of the Purchaser.

4.16Exercise Procedures.  The form of Notice of Exercise included in the Warrants set forth the totality of the procedures 
required of the Purchaser in order to exercise the Warrants.  No additional legal opinion, other information or instructions shall be 
required of the Purchasers to exercise their Warrants.  Without limiting the preceding sentences, no ink-original Notice of 
Exercise shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of 
Exercise form be required in order to exercise the Warrants.  The Company shall honor exercises of the Warrants and shall deliver 
Warrant Shares in accordance with the terms, conditions and time periods set forth in the Transaction Documents.

ARTICLE V.
MISCELLANEOUS

5.1Termination.  This Agreement may be terminated by any Purchaser as to such  Purchaser’s obligations hereunder only 
and without any effect whatsoever on the obligations between the Company and the other Purchasers, by written notice to the 
other parties if the Closing has not been consummated on or before the fifth (5th) Trading Day following the date hereof; 
provided, however, that no such termination will affect the right of any party to sue for any breach by any other party (or parties).

5.2Fees and Expenses.  Except as expressly set forth in the Transaction Documents to the contrary, each party shall pay 
the fees and expenses of its advisers, counsel, accountants and other experts, if any, and all other expenses incurred by such party 
incident to the negotiation, preparation, execution, delivery and performance of this Agreement.  The Company shall pay all 
Transfer Agent fees (including, without limitation, any fees required for same-day processing of any instruction letter delivered 
by the Company) levied in connection with the delivery of any Securities to the Purchasers in the manner contemplated by this 
Agreement.

5.3Entire Agreement.  The Transaction Documents, together with the exhibits and schedules thereto, the Prospectus and 
the Prospectus Supplement, contain the entire understanding of the parties with respect to the subject matter hereof and thereof 
and supersede all prior agreements and understandings, oral or written, with respect to such matters, which the parties 
acknowledge have been merged into such documents, exhibits and schedules.

5.4Notices.  Any and all notices or other communications or deliveries required or permitted to be provided hereunder 
shall be in writing and shall be deemed given and effective on the earliest of: (a) the time of transmission, if such notice or 
communication is delivered via 

26



facsimile at the facsimile number or email attachment at the email address as set forth on the signature pages attached hereto at or 
prior to 5:30 p.m. (New York City time) on a Trading Day, (b) the next Trading Day after the time of transmission, if such notice 
or communication is delivered via facsimile at the facsimile number or email attachment at the email address as set forth on the 
signature pages attached hereto on a day that is not a Trading Day or later than 5:30 p.m. (New York City time) on any Trading 
Day, (c) the second (2nd) Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight courier 
service or (d) upon actual receipt by the party to whom such notice is required to be given.  The address for such notices and 
communications shall be as set forth on the signature pages attached hereto. To the extent that any notice provided pursuant to 
any Transaction Document constitutes, or contains, material, non-public information regarding the Company or any subsidiaries, 
the Company shall simultaneously file such notice with the Commission pursuant to a Current Report on Form 8-K.

5.5Amendments; Waivers.  No provision of this Agreement may be waived, modified, supplemented or amended except 
in a written instrument signed, in the case of an amendment, by the Company and Purchasers which purchased at least 50.1% in 
interest of the Shares based on the initial Subscription Amounts (or, prior to the Closing, the Company and each individual 
Purchaser) hereunder or, in the case of a waiver, by the party against whom enforcement of any such waived provision is sought, 
provided that if any amendment, modification or waiver disproportionately and adversely impacts a Purchaser (or group of 
Purchasers), the consent of such disproportionately impacted Purchaser (or group of Purchasers) shall also be required.  No 
waiver of any default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a 
continuing waiver in the future or a waiver of any subsequent default or a waiver of any other provision, condition or requirement 
hereof, nor shall any delay or omission of any party to exercise any right hereunder in any manner impair the exercise of any such 
right.   Any proposed amendment or waiver that disproportionately, materially and adversely affects the rights and obligations of 
any Purchaser relative to the comparable rights and obligations of the other Purchasers shall require the prior written consent of 
such adversely affected Purchaser. Any amendment effected in accordance with this Section 5.5 shall be binding upon each 
Purchaser and holder of Securities and the Company.

5.6Headings.  The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be 
deemed to limit or affect any of the provisions hereof.

5.7Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties and their 
successors and permitted assigns.  The Company may not assign this Agreement or any rights or obligations hereunder without 
the prior written consent of each Purchaser (other than by merger).  Any Purchaser may assign any or all of its rights under this 
Agreement to any Person to whom the Purchaser assigns or transfers any Securities, provided that such transferee agrees in 
writing to be bound, with respect to the transferred Securities, by the provisions of the Transaction Documents that apply to the 
“Purchasers.”

5.8No Third-Party Beneficiaries.  The Placement Agent shall be the third-party beneficiary of the representations and 
warranties of the Company in Section 3.1 and the representations and warranties of the Purchasers in Section 3.2.  This 
Agreement is intended for the benefit of the parties hereto and their respective successors and permitted assigns and is not for 
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the benefit of, nor may any provision hereof be enforced by, any other Person, except as otherwise set forth in Section 4.8 and 
this Section 5.8.

5.9Governing Law.  All questions concerning the construction, validity, enforcement and interpretation of the 
Transaction Documents shall be governed by and construed and enforced in accordance with the internal laws of the State of 
New York, without regard to the principles of conflicts of law thereof.  Each party agrees that all legal Proceedings concerning 
the interpretations, enforcement and defense of the transactions contemplated by this Agreement and any other Transaction 
Documents (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, partners, 
members, employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York.  
Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, 
Borough of Manhattan for the adjudication of any dispute hereunder or in connection herewith or with any transaction 
contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents), and 
hereby irrevocably waives, and agrees not to assert in any Action or Proceeding, any claim that it is not personally subject to the 
jurisdiction of any such court, that such Action or Proceeding is improper or is an inconvenient venue for such Proceeding.  Each 
party hereby irrevocably waives personal service of process and consents to process being served in any such Action or 
Proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such 
party at the address in effect for 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 other manner permitted by law.   If any party shall commence an Action or Proceeding to enforce any provisions 
of the Transaction Documents, then, in addition to the obligations of the Company under Section 4.8, the prevailing party in such 
Action or Proceeding shall be reimbursed by the non-prevailing party for its reasonable attorneys’ fees and other costs and 
expenses incurred with the investigation, preparation and prosecution of such Action or Proceeding.

5.10Survival.  The representations and warranties contained herein shall survive the Closing and the delivery of the 
Securities.

5.11Execution.  This Agreement may be executed in two or more counterparts, all of which when taken together shall be 
considered one and the same agreement and shall become effective when counterparts have been signed by each party and 
delivered to each other party, it being understood that the parties need not sign the same counterpart.  In the event that any 
signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file (including any electronic 
signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and 
Records Act or other applicable law, e.g., www.docusign.com), such signature shall create a valid and binding obligation of the 
party executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf” 
signature page were an original thereof.

5.12Severability.  If any term, provision, covenant or restriction of this Agreement is held by a court of competent 
jurisdiction to be invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions set 
forth herein shall remain in full force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto 
shall use their 
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commercially reasonable efforts to find and employ an alternative means to achieve the same or substantially the same result as 
that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared to be the intention of the 
parties that they would have executed the remaining terms, provisions, covenants and restrictions without including any of such 
that may be hereafter declared invalid, illegal, void or unenforceable.

5.13Rescission and Withdrawal Right.  Notwithstanding anything to the contrary contained in (and without limiting any 
similar provisions of) any of the other Transaction Documents, whenever such Purchaser exercises a right, election, demand or 
option under a Transaction Document and the Company does not timely perform its related obligations within the periods therein 
provided, then such Purchaser may rescind or withdraw, in its sole discretion from time to time upon written notice to the 
Company, any relevant notice, demand or election in whole or in part without prejudice to its future actions and rights; provided, 
however, that in the case of a rescission of an exercise of a Warrant, the applicable Purchaser shall be required to return any 
shares of Common Stock subject to any such rescinded exercise notice concurrently with the return to the Purchaser of the 
aggregate exercise price paid to the Company for such shares and the restoration of such Purchaser’s right to acquire such shares 
pursuant to such Purchaser’s Warrant (including, issuance of a replacement warrant certificate evidencing such restored right).

5.14Replacement of Securities.  If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or 
destroyed, the Company shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof (in the 
case of mutilation), or in lieu of and substitution therefor, a new certificate or instrument, but only upon receipt of evidence 
reasonably satisfactory to the Company of such loss, theft or destruction.  The applicant for a new certificate or instrument under 
such circumstances shall also pay any reasonable third-party costs (including customary indemnity) associated with the issuance 
of such replacement Securities.

5.15Remedies.  In addition to being entitled to exercise all rights provided herein or granted by law, including recovery 
of damages, each of the Purchasers and the Company will be entitled to specific performance under the Transaction Documents.  
The parties agree that monetary damages may not be adequate compensation for any loss incurred by reason of any breach of 
obligations contained in the Transaction Documents and hereby agree to waive and not to assert in any Action for specific 
performance of any such obligation the defense that a remedy at law would be adequate.

5.16Payment Set Aside.  To the extent that the Company makes a payment or payments to any Purchaser pursuant to any 
Transaction Document or a Purchaser enforces or exercises its rights thereunder, and such payment or payments or the proceeds 
of such enforcement or exercise or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set 
aside, recovered from, disgorged by or are required to be refunded, repaid or otherwise restored to the Company, a trustee, 
receiver or any other Person under any law (including, without limitation, any bankruptcy law, state or federal law, common law 
or equitable cause of action), then to the extent of any such restoration the obligation or part thereof originally intended to be 
satisfied shall be revived and continued in full force and effect as if such payment had not been made or such enforcement or 
setoff had not occurred.
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5.17Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under any Transaction 
Document are several and not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way 
for the performance or non-performance of the obligations of any other Purchaser under any Transaction Document. Nothing 
contained herein or in any other Transaction Document, and no action taken by any Purchaser pursuant hereto or thereto, shall be 
deemed to constitute the Purchasers as a partnership, an association, a joint venture or any other kind of entity, or create a 
presumption that the Purchasers are in any way acting in concert or as a group with respect to such obligations or the transactions 
contemplated by the Transaction Documents. Each Purchaser shall be entitled to independently protect and enforce its rights 
including, without limitation, the rights arising out of this Agreement or out of the other Transaction Documents, and it shall not 
be necessary for any other Purchaser to be joined as an additional party in any Proceeding for such purpose. Each Purchaser has 
had the opportunity to be represented by its own separate legal counsel in its review and negotiation of the Transaction 
Documents. For reasons of administrative convenience only, each Purchaser and its respective counsel have chosen to 
communicate with the Company through the legal counsel of the Placement Agent. The legal counsel of the Placement Agent 
does not represent any of the Purchasers and only represents the Placement Agent. The Company has elected to provide all 
Purchasers with the same terms and Transaction Documents for the convenience of the Company and not because it was required 
or requested to do so by any of the Purchasers. It is expressly understood and agreed that each provision contained in this 
Agreement and in each other Transaction Document is between the Company and a Purchaser, solely, and not between the 
Company and the Purchasers collectively and not between and among the Purchasers. 

5.18Liquidated Damages.  The Company’s obligations to pay any partial liquidated damages or other amounts owing 
under the Transaction Documents is a continuing obligation of the Company and shall not terminate until all unpaid partial 
liquidated damages and other amounts have been paid notwithstanding the fact that the instrument or security pursuant to which 
such partial liquidated damages or other amounts are due and payable shall have been canceled.

5.19Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any 
right required or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the 
next succeeding Business Day.

5.20Construction. The parties agree that each of them and/or their respective counsel have reviewed and had an 
opportunity to revise the Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities 
are to be resolved against the drafting party shall not be employed in the interpretation of the Transaction Documents or any 
amendments thereto. In addition, each and every reference to share prices and shares of Common Stock in any Transaction 
Document shall be subject to adjustment 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.

5.21WAIVER OF JURY TRIAL.  IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISDICTION 
BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND 
INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, 
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UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY. 

 

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by 
their respective authorized signatories as of the date first indicated above.

 
GALERA THERAPEUTICS, INC. 
 
 
 

Address for Notice:

By:  /s/ Chris Degnan                                                 .
     Name: Chris Degnan
     Title: CFO
 
 
With a copy to (which shall not constitute notice):
 
Latham & Watkins LLP
200 Clarendon Street, 27th Floor
Boston, Massachusetts 02116
Attention: Peter N. Handrinos and Nathan Ajiashvili 
Email: ******

Galera Therapeutics, Inc.
P.O. Box 134, Malvern, PA 19355
Attn: Chris Degnan
E-mail: ****** 

 
 
 
 

 

 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Altium Growth Fund, LP
Signature of Authorized Signatory of Purchaser: /s/ Mark Gottlieb
Name of Authorized Signatory: Mark Gottlieb
Title of Authorized Signatory: COO
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: __________________________________________
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice):
 
Subscription Amount: $942,750.00
 
Shares: 450,000
 
Pre-Funded Warrant Shares: ________  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 450,000  Beneficial Ownership Blocker   4.99% or  9.99%
 
 
EIN Number:  ******
 
   Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Altamont Pharmaceutical Holdings, LLC
Signature of Authorized Signatory of Purchaser: /s/ Mark Pearson
Name of Authorized Signatory: Mark Pearson
Title of Authorized Signatory: CEO
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: *******
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice):
 
Subscription Amount: $733,250.00
 
Shares: 350,000
 
Pre-Funded Warrant Shares: 0 Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 350,000 Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number: ******
 
 Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Alyeska Master Fund, LP
Signature of Authorized Signatory of Purchaser: /s/ Jason Bragg
Name of Authorized Signatory: Jason Bragg
Title of Authorized Signatory: CFO, Alyeska Investment Group, L.P.
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: ******
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice): ******
 
Subscription Amount: $5,237,500.00
 
Shares: 2,500,000
 
Pre-Funded Warrant Shares: ________  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 2,500,000  Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number: ******
 
  Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
35



[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Armistice Capital Master Fund Ltd.
Signature of Authorized Signatory of Purchaser: /s/ Steven Boyd_________________
Name of Authorized Signatory: Steven Boyd
Title of Authorized Signatory: CIO of Armistice Capital, LLC, the Investment Manager
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: 
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice): ******
 
Subscription Amount: $5,991,700.00
 
Shares: 2,860,000
 
Pre-Funded Warrant Shares: 0  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 2,860,000 Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number:  ******
 
  Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Deerfield Partners, L.P.
By: Deerfield Mgmt, L.P., its General Partner
By: J.E. Flynn Capital, LLC, its General Partner

Signature of Authorized Signatory of Purchaser: /s/ David J. Clark
Name of Authorized Signatory: David J. Clark
Title of Authorized Signatory: General Counsel
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: ******
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice): ******
 
Subscription Amount: $4,998,670.00
 
Shares: 2,386,000
 
Pre-Funded Warrant Shares: ________  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 2,386,000 Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number:  ******
 
   Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser:  CVI Investments, Inc., By: Heights Capital Management, Inc., its authorized agent
Signature of Authorized Signatory of Purchaser: /s/ Martin Kobinger
Name of Authorized Signatory: Martin Kobinger
Title of Authorized Signatory: President
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: __________________________________________
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice):
 
Subscription Amount: $1,634,100.00
 
Shares: 780,000
 
Pre-Funded Warrant Shares: ________  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 780,000 Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number:  ******
 
  Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Lincoln Park Capital Fund, LLC
By: Lincoln Park Capital, LLC By: Rockledge Capital Corporation
Signature of Authorized Signatory of Purchaser: /s/ Joshua Scheinfeld
Name of Authorized Signatory: Joshua Scheinfeld
Title of Authorized Signatory: President
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: ******
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice):
 
Subscription Amount: $942,750.00
 
Shares: 450,000
 
Pre-Funded Warrant Shares: 0  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 450,000 Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number: ******
 
  Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
39



[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: INVESTOR COMPANY ITF ROSALIND MASTER FUND L.P.
Signature of Authorized Signatory of Purchaser: /s/ Steven Salamon
Name of Authorized Signatory: Steven Salamon
Title of Authorized Signatory: President, Rosalind Advisors, Inc. (adviser to Rosalind Master Fund L.P.)
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: ******
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice): ******
 
Subscription Amount: $2,723,500.00
 
Shares: 1,300,000
 
Pre-Funded Warrant Shares: 0  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares:  1,300,000 Beneficial Ownership Blocker   4.99% or  9.99%
 
 
EIN Number: ******
 
  Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Lytton-Kambara Foundation
Signature of Authorized Signatory of Purchaser: /s/ Laurence Lytton
Name of Authorized Signatory: ______________________________________________
Title of Authorized Signatory: _______________________________________________
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: __________________________________________
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice):
 
Subscription Amount: $1,990,250.00
 
Shares: 950,000
 
Pre-Funded Warrant Shares: ________  Beneficial Ownership Blocker   4.99% or  9.99%
 
Warrant Shares: 950,000 Beneficial Ownership Blocker    4.99% or  9.99%
 
 
EIN Number: ******
 
   Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
 

[SIGNATURE PAGES CONTINUE] 
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser:   NINETEEN77 GLOBAL MULTI-STRATEGY ALPHA MASTER LIMITED
Signature of Authorized Signatory of Purchaser: /s/ James Del Medico
Name of Authorized Signatory: James Del Medico
Title of Authorized Signatory: Executive Director
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: ******
Signature of Authorized Signatory of Purchaser: /s/ Doyle Horn
Name of Authorized Signatory: Doyle Horn
Title of Authorized Signatory: Legal Counsel AM
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: ******
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice):
 
Subscription Amount: $783,530.00
 
Shares: 374,000
 
Pre-Funded Warrant Shares: 0  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 374,000 Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number: 
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  Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
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IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Velan Capital Master Fund LP
Signature of Authorized Signatory of Purchaser: /s/ Adam Morgan
Name of Authorized Signatory: Adam Morgan
Title of Authorized Signatory: Managing Member of the GP
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: __________________________________________
Address for Notice to Purchaser: ******
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice): ******
 
Subscription Amount: $2,095,000.00
 
Shares: 1,000,000
 
Pre-Funded Warrant Shares: ________  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 1,000,000 Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number: ******
 
   Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
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[PURCHASER SIGNATURE PAGES TO GRTX SECURITIES PURCHASE AGREEMENT]
 

IN WITNESS WHEREOF, the undersigned have caused this Securities Purchase Agreement to be duly executed by their 
respective authorized signatories as of the date first indicated above.

Name of Purchaser: Sectoral Asset Management Inc.
Signature of Authorized Signatory of Purchaser: /s/ Marc-Andre Marcotte
Name of Authorized Signatory: Marc-Andre Marcotte
Title of Authorized Signatory: Partner & COO
Email Address of Authorized Signatory: ******
Facsimile Number of Authorized Signatory: __________________________________________
Address for Notice to Purchaser:
 
 
Address for Delivery of Warrants to Purchaser (if not same as address for notice):
 
Subscription Amount: $1,927,400.00
 
Shares: 920,000
 
Pre-Funded Warrant Shares: ________  Beneficial Ownership Blocker  4.99% or  9.99%
 
Warrant Shares: 920,000 Beneficial Ownership Blocker  4.99% or  9.99%
 
 
EIN Number: ____________________
 
  Notwithstanding anything contained in this Agreement to the contrary, by checking this box (i) the obligations of the above-signed to purchase the 
securities set forth in this Agreement to be purchased from the Company by the above-signed, and the obligations of the Company to sell such securities to 
the above-signed, shall be unconditional and all conditions to Closing shall be disregarded, (ii) the Closing shall occur by the second (2nd) Trading Day 
following the date of this Agreement and (iii) any condition to Closing contemplated by this Agreement (but prior to being disregarded by clause (i) above) 
that required delivery by the Company or the above-signed of any agreement, instrument, certificate or the like or purchase price (as applicable) shall no 
longer be a condition and shall instead be an unconditional obligation of the Company or the above-signed (as applicable) to deliver such agreement, 
instrument, certificate or the like or purchase price (as applicable) to such other party on the Closing Date.
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Exhibit A
 

Form of Lock-Up Agreement
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Exhibit B
 

Form of Warrant
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Exhibit 31.1

CERTIFICATION 

I, J. Mel Sorensen, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Galera Therapeutics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a‑15(f) and 
15d‑15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most 
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably 
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal 
control over financial reporting.

 
Date: May 11, 2023  By: /s/ J. Mel Sorensen, M.D.

  
 

J. Mel Sorensen, M.D.
Chief Executive Officer and President 

(principal executive officer)
 
 





 
Exhibit 31.2

CERTIFICATION 

I, Christopher Degnan, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Galera Therapeutics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a‑15(f) and 
15d‑15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most 
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably 
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, 
to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal 
control over financial reporting.

 
Date: May 11, 2023  By: /s/ Christopher Degnan
   Christopher Degnan

   
Chief Financial Officer 

(principal financial officer)
 
 



 
 
 





 
Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Galera Therapeutics, Inc. (the “Company”) for the period ended March 31, 2023 as filed 
with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the 
Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company.

 
Date: May 11, 2023 By: /s/ J. Mel Sorensen, M.D.

 
 

J. Mel Sorensen, M.D.
Chief Executive Officer and President 

(principal executive officer)
   
 
 





 
Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Galera Therapeutics, Inc. (the “Company”) for the period ended March 31, 2023 as filed 
with the Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the 
Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company.

 
Date: May 11, 2023 By: /s/ Christopher Degnan

 
 

Christopher Degnan 
Chief Financial Officer

(principal financial officer)
 
 




