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Item 1.01 Entry into a Material Definitive Agreement.

On January 8, 2024, Relay Therapeutics, Inc. (the “Company”) entered into a securities purchase agreement (the “Purchase Agreement”) with Nextech Crossover I SCP (the 
“Purchaser”), for the private placement (the “Private Placement”) of 2,500,000 shares (the “PIPE Shares”) of the Company’s common stock, $0.001 par value per share (the 
“Common Stock”), at $12.00 per share. The aggregate gross proceeds for the Private Placement will be approximately $30 million, before deducting estimated offering expenses 
payable by the Company. 

The closing of the Private Placement is anticipated to occur on January 10, 2024, subject to the satisfaction of customary closing conditions. Pursuant to the Purchase Agreement, 
the Company also agreed to file a registration statement with the Commission no later than 15 business days following the date of the agreement to register the resale of the PIPE 
Shares, to use its commercially reasonable efforts to have such registration statement to be declared effective within the time period set forth in the Purchase Agreement and to 
keep such registration statement effective for up to three years. The Company will also agree among other things, to indemnify the Purchaser and the Purchaser’s affiliates under 
the registration statement from certain liabilities and pay all fees and expenses (excluding any legal fees of the selling holder(s)) incident to the Company’s obligation to file such 
registration statement. 

The Private Placement is exempt from registration pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) and Rule 506(b) of Regulation D 
promulgated by the Securities and Exchange Commission (the “SEC”) thereunder, as a transaction by an issuer not involving a public offering. The Purchaser has acquired the 
securities for investment only and not with a view to or for sale in connection with any distribution thereof, and appropriate legends will be affixed to the securities issued in this 
transaction. 

The foregoing description of the Purchase Agreement is subject to, and qualified in its entirety by, such document (or form thereof), which is attached hereto as Exhibit 10.1 and 
incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.

To the extent required by Item 3.02 of Form 8-K, the information regarding the Private Placement set forth under Item 1.01 of this Current Report on Form 8-K is incorporated by 
reference in this Item 3.02. The PIPE Shares issued and sold in the Private Placement are being offered pursuant to Section 4(a)(2) of the Securities Act, and Rule 506(b) of 
Regulation D as promulgated by the SEC under the Securities Act. The Company relied on this exemption from registration for the Private Placement based in part on the 
representations made by the Purchaser, including the representations with respect to the Purchaser’s investment intent. The securities were not issued through any general 
solicitation or advertisement. A Form D filing will be made following the closing of the Private Placement in accordance with the requirements of Regulation D. 

Neither this Current Report on Form 8-K nor any exhibit attached hereto is an offer to sell or the solicitation of an offer to buy shares of Common Stock or other securities of the 
Company.

Item 7.01 Regulation FD Disclosure.

The Company will be conducting meetings with participants attending the 42nd Annual J.P. Morgan Healthcare Conference (the “Conference”) during the week of January 8, 
2024. A copy of the slides to be presented by the Company at the Conference is furnished as Exhibit 99.1 to this Current Report on Form 8-K, which is incorporated herein by 
reference.

The information in this Item 7.01, including Exhibit 99.1 attached hereto, is intended to be furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing 
under the Securities Act or the Exchange Act, except as expressly set forth by specific reference in such filing.

Item 8.01 Other Events. 

On January 8, 2024, the Company issued a press release announcing the Private Placement. The full text of the press release is attached as Exhibit 99.2 to this Current Report on 
Form 8-K and incorporated herein by reference. 

Cautionary Note Regarding Forward Looking Statements

This Current Report on Form 8-K and certain of the materials filed herewith contain forward-looking statements within the meaning of the Private Securities Litigation Reform 
Act of 1995, as amended, including, without limitation, statements regarding the Private Placement and expectations regarding the Company’s cash runway, use of capital, 
expenses and other future financial results. The words “may,” “might,” “will,” “could,” “would,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “expect,” 
“estimate,” “seek,” “predict,” “future,” “project,” “potential,” “continue,” “target” and similar words or expressions are intended to identify forward-looking statements, although 
not all forward-looking statements contain these identifying words. Any forward-looking statements, such as those related to the anticipated closing of the Private Placement, are 
subject to a number of risks, uncertainties and important factors that may cause actual events or results to differ materially from those expressed or implied by any forward-
looking statements contained in this Current Report on Form 8-K or the materials furnished or filed herewith, including, without limitation, 



uncertainties related to market conditions and the completion of the Private Placement on the anticipated terms or at all. These and other risks and uncertainties are described in 
greater detail in the section entitled “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022 and the Company’s Quarterly Report 
on Form 10-Q for the quarter ended September 30, 2023, as well as any subsequent filings with the SEC. In addition, any forward-looking statements represent the Company’s 
views only as of today and should not be relied upon as representing its views as of any subsequent date. The Company explicitly disclaims any obligation to update any forward-
looking statements. No representations or warranties (expressed or implied) are made about the accuracy of any such forward-looking statements.
 
Item 9.01 Exhibits
 
10.1 Securities Purchase Agreement, dated as of January 8, 2024, among Relay Therapeutics, Inc. and the purchaser party thereto. 
99.1 42nd Annual J.P. Morgan Healthcare Conference Company Presentation, dated January 2024, furnished herewith. 
99.2 Press Release, dated January 8, 2024.
104 Cover Page Interactive Data File (embedded within Inline XBRL document).
 



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 hereunto duly 
authorized.

   RELAY THERAPEUTICS, INC.
    

Date: January 8, 2024 By:  /s/ Brian Adams
   Brian Adams

 Chief Legal Officer

 



Exhibit 10.1
Execution Version

RELAY THERAPEUTICS, INC.

SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (the “Agreement”) is made as of January 8, 2024 (the “Effective Date”), by and among Relay Therapeutics, Inc., 
a Delaware corporation (the “Company”), and the purchasers whose name and address is set forth on the signature pages hereof (the “Purchaser”).

WHEREAS, the Purchaser desires to purchase and the Company has agreed to sell, 2,500,000 shares of the Company’s common stock, par value 
$0.001 per share (the “Common Stock”) and aggregate gross proceeds to the Company of approximately $30.0 million.

AGREEMENT

In consideration of the mutual covenants contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Company and the Purchaser  hereby agree, severally and not jointly, as follows:

SECTION 1   AUTHORIZATION OF SALE OF SECURITIES.

The Company has authorized the sale and issuance of shares of its Common Stock to the Purchaser on the terms and subject to the conditions set forth 
in this Agreement.  The shares of Common Stock that may be sold to the Purchaser hereunder at the Closing (as defined in Section 3.1) shall be referred to as the 
“Shares.”  

SECTION 2   AGREEMENT TO SELL AND PURCHASE THE SHARES.

2.1 Purchase.  At the Closing, the Company will issue, sell and deliver to the Purchaser, and the Purchaser will purchase from the Company, that 
number of Shares set forth opposite the Purchaser’s name on Schedule A hereto, for the aggregate purchase price set forth therein (the “Purchase Price”).

2.2 Definitions.  For purposes of this Agreement, in addition to terms otherwise defined herein, the following terms shall have the following meanings:

(a) “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 (as defined in Section 4.3 below).

(b) “Business Day” means a day, other than a Saturday or Sunday, on which banks in New York City are open for the general 
transaction of business.

(c) “Common Stock Equivalents” shall mean any securities of the Company that would entitle the holder thereof to acquire at any time 
Common Stock, including, without limitation, any debt, preferred stock, rights, options, warrants or other instrument that is at any time convertible into or 
exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

(d) “Disclosure Time” means, (i) if this Agreement is signed on a day that is not a Business Day or after 9:00 a.m. (New York City 
time) and before midnight (New York City time) on any Business Day, 9:01 a.m. (New York City time) on the Business Day immediately following the date 
hereof and (ii) if this Agreement is signed between midnight (New York City time) and 9:00 a.m. (New York City time) on any Business Day, no later than 9:01 
a.m. (New York City time) on the date hereof.
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(e) “Exempt Issuance” means the issuance of (i) shares of Common Stock or options to employees, consultants, officers or directors of 

the Company pursuant to any stock or option plan duly adopted for such purpose, by a majority of the non-employee members of the Board of Directors or a 
majority of the members of a committee of non-employee directors established for such purpose for services rendered to the Company, (ii) securities upon the 
exercise or exchange of or conversion of any Shares issued hereunder and/or other securities exercisable or exchangeable for or convertible into shares of 
Common Stock issued and outstanding on the date of this Agreement, provided that such 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 (other than in connection with stock 
splits or combinations) or to extend the term of such securities, and (iii) securities issued pursuant to acquisitions or strategic transactions approved by a majority 
of the disinterested directors of the Company, provided that any such issuance shall only be to a person (or to the equityholders of a person) which is, itself or 
through its subsidiaries, an operating company or an owner of an asset in a business synergistic with the business of the Company and shall provide to the 
Company additional benefits in addition to the investment of funds, but shall not include a transaction in which the Company is issuing securities primarily for 
the purpose of raising capital or to an entity whose primary business is investing in securities.

(f) “Law” means any federal, state, local or foreign law (including common law), statute, code, ordinance, rule, regulation, order, 
judgment, writ, stipulation, action, award, injunction, decree, arbitration award or finding or any other legally enforceable requirement.

(g) “Person” means an individual, corporation, partnership, limited liability company, trust, business trust, association, joint stock 
company, joint venture, sole proprietorship, unincorporated organization, governmental authority or any other form of entity not specifically listed herein. 

(h) “Trading Market” means the Nasdaq Global Market.

SECTION 3   CLOSING, CLOSING CONDITIONS AND CLOSING DELIVERIES.

3.1 Closing.  The closing of the purchase and sale of the Shares pursuant to this Agreement (the “Closing”) shall occur no later than 5:00 p.m., Pacific 
time, on January 10, 2024, subject to the satisfaction or waiver of all of conditions set forth in Section 3.2 and the delivery of all of the closing deliveries set forth 
in Section 3.3 or such later date as mutually agreed to by the Company and the Purchaser (such date, the “Closing Date”), remotely by electronic exchange of 
documents.  At or prior to the Closing, each of the Company and the Purchaser shall execute any related agreements or other documents required hereunder to be 
executed as of the Closing hereunder, each dated as of the date of the Closing.

3.2 Closing Conditions.

(a) Mutual Closing Condition.  The Company’s and the Purchaser’s obligation to purchase the Shares at the Closing is subject to the 
fulfillment, on or before the Closing, of the following condition, unless waived by the Company and the Purchaser solely as to itself: there shall have been no 
Law enacted, entered, promulgated, enforced or deemed applicable by any governmental authority of competent jurisdiction that is in effect and makes illegal or 
otherwise prohibits or materially delays the consummation of the Closing, and the Company shall have obtained all governmental, regulatory or third party 
consents and approvals, if any, necessary for the sale and issuance of the Shares.

(b) Conditions to Purchaser’s Obligations.  The Purchaser’s obligation to purchase the Shares at the Closing is subject to the fulfillment, 
on or before the Closing, of each of the following conditions, unless waived by the Purchaser solely as to itself:
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(i) The Company’s representations and warranties in Section 4 shall be true and correct in all respects as of the date hereof and 

as of the Closing Date (unless such representation or warranty was made as of a specific date, in which case such representation and warranty shall be true and 
correct as of such date).

(ii) The Company shall have performed and complied with in all material respects all agreements and conditions herein required 
to be performed or complied with by the Company hereunder on or before the Closing, or any breach or failure to do so has been cured.

(iii) There shall have been no Material Adverse Effect with respect to the Company since the date hereof.

(iv) The Company shall have delivered the items set forth in Section 3.3 that it is required to deliver.

(v) From the date hereof to the Closing Date, trading in the Common Stock shall not have been suspended by the Commission or 
the Trading Market, nor shall suspension have been threatened either (A) in writing by the Commission or the Trading Market or (B) by falling below the 
minimum maintenance requirements of the 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 
the New York Stock Exchange, the NYSE American or the Nasdaq Stock Market, nor shall a banking moratorium have been declared either by the United States 
or New York State authorities.

(vi) The Company shall have filed with the Trading Market an application for the listing of the Shares and shall have received no 
objections to such notice from the Trading Market.

(c) Conditions to the Company’s Obligations.  The Company’s obligation to issue and sell the Shares at the Closing to the Purchaser is 
subject to the fulfillment, on or before the Closing, of each of the following conditions, unless waived:

(i) The Purchaser’s representations and warranties in Section 5 shall be true and correct in all material respects at the date of the 
Closing, with the same force and effect as if they had been made on and as of said date.

(ii) The Purchaser shall have performed and complied with in all material respects all agreements and conditions herein required 
to be performed or complied with by it on or before the Closing, or any breach or failure to do so has been cured.

3.3 Closing Deliveries.

(a) Payment of the Purchase Price at Closing.  At the Closing, following receipt of evidence of the issuance of Shares as set forth in 
Section 3.3(b), if required, the Purchaser shall deliver, or cause to be delivered, to the Company, an amount equal to the Purchase Price by wire transfer of 
immediately available funds to the Company’s account pursuant to wire instructions set forth in Schedule B.  

(b) Issuance of the Shares at the Closing.  At the Closing, the Company shall issue, or cause the Company’s transfer agent to issue, to 
the Purchaser through a book-entry account maintained by the Company’s transfer agent the number of Shares purchased by the Purchaser, as set forth in 
Schedule A hereto, dated as of the Closing Date and in the name of the Purchaser (or its nominee in accordance with 
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its delivery instructions) at the Closing against payment by the Purchaser of the Purchase Price (it being understood that the Purchaser may require receipt of 
evidence of such issuance prior to authorizing the release of the Purchase Price).  Such Shares shall bear the legends set forth in Section 5.11.

(c) Secretary’s Certificate.  At the Closing, the Purchaser shall have received a certificate signed by the Secretary of the Company, 
certifying as to (i) the resolutions of the Board of Directors of the Company or a duly authorized committee thereof approving this Agreement and all of the 
transactions contemplated hereunder, (ii) the Certificate of Incorporation, (iii) the Bylaws, and (iv) the good standing of the Company in the State of Delaware 
and the Commonwealth of Massachusetts (as evidenced by certificates obtained from such jurisdictions dated within five (5) Business Days of the date hereof).

(d) Compliance Certificate.  At the Closing, the Purchaser shall have received a certificate signed by the President and Chief Executive 
Officer of the Company certifying to the fulfillment of the conditions set forth in Section 3.2(b).

(e) Opinion.  At the Closing, the Purchaser shall have received an opinion of Goodwin Procter LLP, counsel for the Company, dated as 
of the Closing Date, in substantially the form attached hereto as Exhibit A.

(f) Lock-Up Agreements.  At the Closing, the Purchasers shall have received executed lock-up agreements, dated as of the date hereof, 
by and among the Company and the directors and officers of the Company listed on Schedule C hereto, in the form attached hereto as Exhibit B, which lock-up 
agreement may only be waived by the Company upon receipt of written consent of the Purchaser.

SECTION 4   REPRESENTATIONS AND WARRANTIES OF THE COMPANY.

Except as otherwise disclosed in SEC Documents (as defined in Section 4.4 below) made on or prior to January 8, 2024, the Company hereby 
represents and warrants to the Purchaser as follows:

4.1 Organization and Standing; Subsidiaries.  The Company has been duly incorporated or organized and is validly existing and in good standing under 
the laws of Delaware or other jurisdiction of incorporation or organization, has full corporate or other power and authority necessary to own or lease its properties 
and conduct its business as presently conducted, and is duly qualified as a foreign corporation and in good standing in all jurisdictions in which the character of 
the property owned or leased or the nature of the business transacted by it makes qualification necessary, except where the failure to be so qualified would not 
have resulted in: (a) a material adverse effect on the legality, validity or enforceability of this Agreement, (b) a material adverse effect on the results of operations, 
properties, assets, management, stockholders’ equity, prospects, business or condition (financial or otherwise) of the Company and its subsidiaries, taken as a 
whole, or (c) a material adverse effect on the Company’s ability to perform on a timely basis its material obligations under this Agreement with respect to Closing 
(any of (a), (b) or (c), a “Material Adverse Effect.”)  Except for its wholly-owned subsidiaries as set forth in Exhibit 21 to the Company’s Annual Report on Form 
10-K for the fiscal year ended December 31, 2022, the Company does not own, directly or indirectly, any shares of stock or any other equity or long-term debt 
securities of any corporation or have any equity interest in any corporation, firm, partnership, joint venture, association or other entity.

4.2 Corporate Power; Authorization.  The Company has all requisite corporate power, and the Company and its Board of Directors have taken all 
requisite corporate action, to authorize, execute and deliver this Agreement, to consummate the transactions contemplated herein, including to sell, issue and 
deliver the Shares to the Purchaser, and to carry out and perform all of the Company’s obligations hereunder 
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and thereunder, and no further action is required by the Company, the Board of Directors or the Company’s stockholders in connection herewith.  This Agreement 
constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except (a) as limited by 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting the enforcement of creditors’ rights generally and (b) as 
limited by equitable principles generally, including any specific performance.

4.3 Issuance and Delivery of the Shares.  The Shares have been duly authorized and, when issued and paid for in compliance with the provisions of 
this Agreement, will be validly issued, fully paid and nonassessable.  The issuance and delivery of the Shares is not subject to preemptive, co-sale, right of first 
refusal or any other similar rights of the stockholders of the Company or any other Person or any liens or encumbrances, other than encumbrances under 
applicable securities laws.  Assuming the accuracy of the representations made by the Purchaser in Section 5, the offer and issuance by the Company of the 
Shares is exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”).

4.4 SEC Documents; Financial Statements; Independent Accountants.  The Company is not an “ineligible issuer” (as defined in Rule 405 promulgated 
under the Securities Act).  The Company is subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and 
has filed or will file in a timely manner all documents that the Company was or is required to file with the Securities and Exchange Commission (the 
“Commission”) under Sections 13, 14(a) and 15(d) of the Exchange Act, since becoming subject to the requirements of the Exchange Act (the foregoing 
documents (together with any documents filed by the Company under the Exchange Act, whether or not required) being collectively referred to herein as the 
“SEC Documents”).  As of their respective filing dates (or, if amended prior to the date of this Agreement, when amended), all SEC Documents complied in all 
material respects with the requirements of the Exchange Act and the rules and regulations of the Commission promulgated thereunder.  None of the SEC 
Documents as of their respective filing dates contained any untrue statement of material fact or omitted to state a material fact required to be stated therein or 
necessary to make the statements made therein, in light of the circumstances under which they were made, not misleading.  The financial statements of the 
Company set forth in the SEC Documents (the “Financial Statements”) comply in all material respects with applicable accounting requirements and with the 
published rules and regulations of the Commission with respect thereto.  The Financial Statements have been prepared in accordance with United States generally 
accepted accounting principles consistently applied and fairly present the financial position of the Company at the dates thereof and the results of its operations 
and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal, recurring adjustments).  The accountants who certified the 
Financial Statements are independent public accountants as required by the Securities Act and the Exchange Act and the regulations thereunder and the Public 
Company Accounting Oversight Board.

4.5 Capitalization.  As set forth in the SEC Documents as of the date set forth therein, all of the Company’s outstanding shares of capital stock have 
been duly authorized and validly issued and are fully paid and nonassessable, have been issued in compliance with all federal and state securities laws, and were 
not issued in violation of or subject to any preemptive right or other rights to subscribe for or purchase securities.  Except as disclosed in the SEC Documents, 
there are no existing options, warrants, calls, subscriptions or other rights, agreements, arrangements or commitments of any character, relating to the issued or 
unissued capital stock of the Company, obligating the Company to issue, transfer, sell, redeem, purchase, repurchase or otherwise acquire or cause to be issued, 
transferred, sold, redeemed, purchased, repurchased or otherwise acquired any capital stock or voting debt of, or other equity interest in, the Company or 
securities or rights convertible into or exchangeable for such shares or equity interests or obligations of the Company to grant, extend or enter into any such 
option, warrant, call, subscription or other right, agreement, arrangement or commitment.  Neither the execution of this Agreement nor the 
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issuance of Common Stock or other securities pursuant to any provision of this Agreement will give rise to any preemptive rights or rights of first refusal on 
behalf of any Person or result in the triggering of any anti-dilution or other similar rights.  Other than the Common Stock, there are no other shares of any other 
class or series of capital stock of the Company issued or outstanding.  The Company’s Certificate of Incorporation, as amended and as in effect on the date hereof 
(the “Certificate of Incorporation”), and the Company’s Bylaws, as amended and as in effect on the date hereof (the “Bylaws”), are included in the SEC 
Documents, and the Company shall not amend or otherwise modify the Certificate of Incorporation or Bylaws prior to the Closing.

4.6 Litigation.  There are no legal or governmental actions, suits or other proceedings pending or, to the knowledge of the Company, threatened against 
the Company, before or by any court, regulatory body or administrative agency or any other governmental agency or body, domestic or foreign, which actions, 
suits or proceedings, individually or in the aggregate, would reasonably be expected to (a) challenge this Agreement or prohibit or delay the transactions 
contemplated herein or (b) have a Material Adverse Effect.  The Company is not a party to or subject to the provisions of any injunction, judgment, decree or 
order of any court, regulatory body, administrative agency or other governmental agency or body that might have a Material Adverse Effect.

4.7 Governmental Consents.  No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any 
federal, state, or local governmental authority or the Trading Market on the part of the Company is required in connection with the consummation of the 
transactions contemplated by this Agreement except for the filing of a Form D with the Commission under the Securities Act and compliance with the securities 
and blue sky laws in the states and other jurisdictions in which shares of Common Stock are offered and/or sold, which compliance will be effected by the 
Company in accordance with such laws and the Current Report on Form 8-K describing the terms of the transactions contemplated by this Agreement and 
attaching this Agreement as an exhibit to such filing.

4.8 No Default or Consents.  The Company is not in violation or default under its organizational documents.  Neither the execution, delivery or 
performance of this Agreement by the Company nor the consummation of any of the transactions contemplated hereby (including the issuance, sale and delivery 
by the Company of the Shares) will: (a) give rise to a right to terminate or accelerate the due date of any payment due under, or conflict with or result in the 
breach of any term or provision of, or constitute a default (or an event which with notice or lapse of time or both would constitute a default) under, or require any 
consent or waiver under, or result in the execution or imposition of any lien, charge or encumbrance upon any properties or assets of the Company pursuant to the 
terms of any indenture, mortgage, deed of trust or other agreement or instrument to which the Company is a party or by which any of its respective properties or 
business is bound, or any franchise, license, permit, judgment, decree, order, statute, rule or regulation (including federal and state securities laws and regulations) 
and the rules and regulations, assuming the correctness of the representations and warranties made by the Purchaser herein, of any self-regulatory organization to 
which the Company or its securities are subject, applicable to the Company, or (b) violate or conflict with any provision of the Certificate of Incorporation or the 
Bylaws, except in the case of clause (a) as would not cause, either individually or in the aggregate, a Material Adverse Effect, and except for such consents or 
waivers which have already been obtained and are in full force and effect.

4.9 No Material Adverse Change.  Since December 31, 2023, there have been no events, occurrences or developments that have had or would 
reasonably be expected to have, either individually or in the aggregate, a Material Adverse Effect.  Except for the transactions contemplated by this Agreement, 
no event, liability or development, other than events, liabilities and developments in the ordinary course of business, has occurred or exists with respect to the 
Company or its business, properties, operations or 
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financial conditions that would be required to be disclosed by the Company under applicable securities laws at the Effective Date that has not been publicly 
disclosed at least one Business Day prior to the Effective Date.

4.10No General Solicitation.  Neither the Company, nor any of its Affiliates, nor any Person acting on its or their behalf, has engaged in any form of 
general solicitation or general advertising (within the meaning of Regulation D promulgated under the Securities Act) in connection with the offer or sale of the 
Shares.

4.11No Integrated Offering.  None of the Company or any of its Affiliates, or any Person acting on their behalf has, directly or indirectly, made any 
offers or sales of any security or solicited any offers to buy any security, under circumstances that would require registration of any of the Shares under the 
Securities Act or cause this offering of the Shares to be integrated with prior offerings by the Company for purposes of the Securities Act or any applicable 
stockholder approval provisions, including under the rules and regulations of the Trading Market.

4.12Sarbanes-Oxley Act.  The Company is in material compliance with the requirements of the Sarbanes-Oxley Act of 2002 that are effective and 
applicable to the Company as of the date hereof and as of the Closing Date, and the rules and regulations promulgated by the Commission thereunder that are 
effective and applicable to the Company as of the date hereof and as of the Closing Date.

4.13Intellectual Property.  To the knowledge of the Company,  the Company owns, possesses, licenses or has rights to use, on terms that the Company 
believes to be reasonable, all patents, patent applications, trademarks, trademark applications, service marks, trade names, copyrights, licenses, trade secrets, 
know-how and other similar rights that are necessary or material for use in connection with the business of the Company as described in the SEC Documents 
(collectively, the “Intellectual Property Rights”), except where the failure to own, possess or license such rights would not, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect.  The Company has not received written notice alleging the Intellectual Property Rights used by the 
Company violates or infringes upon the rights of any Person.  To the knowledge of the Company, all such Intellectual Property Rights are enforceable and there is 
no existing infringement by another Person of any of the Intellectual Property Rights.  The Company has taken reasonable security measures to protect the 
secrecy and confidentiality of the Intellectual Property Rights, where applicable, except where the failure to do so would not, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect.

4.14Disclosure.  The Company understands and confirms that the Purchaser will rely on the representations, warranties and covenants set forth in this 
Section 4 in effecting the transactions contemplated by this Agreement.  All due diligence materials regarding the Company and its business and the transactions 
contemplated hereby, furnished by or on behalf of the Company to the Purchaser upon its request are, when taken together with the SEC Documents, true and 
correct in all material respects and do not contain any untrue statement of material fact or omit to state a material fact necessary in order to make the statements 
made therein, in light of the circumstances in which they were made, misleading.

4.15Properties and Assets.  The Company does not own any real property and has good and marketable title to all other property and assets described 
as owned by it in the latest Financial Statements set forth in the SEC Documents, free and clear of all liens, pledges or encumbrances of any kind except (a) those, 
if any, reflected in such Financial Statements or (b) those that are not material in amount and do not adversely affect the use made and proposed to be made of 
such property by the Company.  The Company holds its leased properties under valid and binding leases, except as would not have a Material Adverse 
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Effect.  The Company owns or leases all such properties as are materially necessary to their respective operations as now conducted.

4.16Compliance and Regulatory.  The Company is in compliance with all applicable laws, rules and regulations of the jurisdictions in which it 
conducts its business, including all applicable local, state and federal environmental laws and regulations, and all applicable laws, rules and regulations enforced 
by the United States Food and Drug Administration (the “FDA”) (including the Federal Food, Drug And Cosmetic Act, as amended, and the regulations 
promulgated thereunder) or any applicable laws enforced by any equivalent governmental agency outside the United States, except where failures to be so in 
compliance, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect.  Any preclinical studies or clinical trials 
conducted by or, to the Company’s knowledge, on behalf of the Company (the “Studies”), were and, if still pending, are being and shall continue to be, conducted 
in all material respects in accordance all applicable laws and regulations governing the conduct of such Studies.  The Company has not received any written 
notice from the FDA or any other governmental agency or institutional review board exercising comparable authority requiring the termination, suspension, or 
clinical hold of Studies, where such termination, suspension or clinical hold would reasonably be expected to have a Material Adverse Effect.

4.17Taxes.  The Company has filed on a timely basis (giving effect to extensions) all required federal, state and foreign income and franchise tax 
returns and have timely paid or accrued all taxes shown as due thereon, including interest and penalties, except where the failure to timely file any returns or pay 
such taxes would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect, and, to the knowledge of the Company, there is 
no tax deficiency that has been or might be asserted or threatened against it or them that would have a Material Adverse Effect.  All tax liabilities accrued through
the date hereof have been adequately provided for on the books of the Company.  There are no liens for material taxes upon the assets of the Company other than 
for current taxes not yet due and payable or for taxes that are being contested in good faith by appropriate proceedings and for which adequate reserves in 
accordance with GAAP has been made in the Company’s most recent financial statements included in the SEC Documents.

4.18Investment Company.  The Company is not, and immediately after receipt of payment for the Shares will not be, an “investment company” or an 
“affiliated person” of, or “promoter” or “principal underwriter” for an investment company, within the meaning of the Investment Company Act of 1940, as 
amended, and the rules and regulations of the Commission promulgated thereunder.

4.19Insurance.  The Company maintains insurance underwritten by insurers of recognized financial responsibility, of the types and in the amounts that 
the Company reasonably believes is adequate for its business, including directors’ and officers’ liability insurance, all of which insurance is in full force and 
effect.

4.20Price of Common Stock.  The Company has not taken, and will not take, directly or indirectly, any action designed to cause or result in, or that has 
constituted or that might reasonably be expected to constitute, the stabilization or manipulation of the price of the shares of the Common Stock to facilitate the 
sale or resale of the Shares.

4.21Governmental Permits, Etc.  The Company has all franchises, licenses, permits, certificates and other authorizations from such federal, state or 
local government or governmental agency, department or body that are currently necessary for the operation of its business as currently conducted, including all 
such certificates, approvals, authorizations, exemptions, licenses and permits required by the FDA or any other comparable governmental agencies (collectively, 
“Permits”), except where the failure to possess such 
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Permits would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.  The Company has not received any written notice 
requiring or threatening any revocation or modification of any such Permits, where such revocation or modification would reasonably be expected to have a 
Material Adverse Effect.

4.22Internal Control over Financial Reporting; Disclosure Controls.  The Company maintains internal control over financial reporting (as such term is 
defined in paragraph (f) of Rule 13a-15 under the Exchange Act) that are designed to comply with the requirements of Rule 13a-15 under the Exchange Act.  
Since the end of the Company’s most recent audited fiscal year, there has been no material weakness in the design or operation of the Company’s internal control 
over financial reporting (whether or not remediated) which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and 
report financial information.  Since the end of the period covered by the most recently filed periodic report under the Exchange Act, there have been no changes 
in the internal control over financial reporting (as such term is defined in the Exchange Act) of the Company and its subsidiaries that have materially adversely 
affected, or is reasonably likely to materially adversely affect, the internal control over financial reporting of the Company and its subsidiaries.  The Company has 
established disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Company and its subsidiaries and designed 
such disclosure controls and procedures to ensure that information required to be disclosed by the Company in the reports it files or submits under the Exchange 
Act is recorded, processed, summarized and reported, within the time periods specified in the Commission’s rules and forms.  

4.23Foreign Corrupt Practices.  Neither the Company nor, to the knowledge of the Company, any director, officer, agent, employee or other Person 
acting on behalf of the Company, has, in the course of its actions for, or on behalf of, the Company (a) used any corporate funds for any unlawful contribution, 
gift, entertainment or other unlawful expenses relating to political activity; (b) made any direct or indirect unlawful payment to any foreign or domestic 
government official or employee from corporate funds; (c) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as 
amended; or (d) made any unlawful bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or domestic government official 
or employee.

4.24Employee Relations.  No material labor dispute with the employees of the Company, or with the employees of any principal supplier, 
manufacturer, customer or contractor of the Company, exists or, to the Company’s knowledge, is threatened or imminent.  No executive officer of the Company 
(as defined in Rule 501(f) promulgated under the Securities Act) has notified the Company that such officer intends to leave the Company or otherwise terminate 
such officer’s employment with the Company.  To the knowledge of the Company, no executive officer of the Company is, or is now expected to be, in violation 
of any material term of any employment contract, confidentiality, disclosure or proprietary information agreement, non-competition agreement, or any other 
agreement or any restrictive covenant involving or otherwise affecting such executive officer’s relationship with the Company, and the continued employment of 
each such executive officer does not subject the Company to any material liability with respect to any of the foregoing matters.

4.25ERISA.  The Company is in compliance in all material respects with all presently applicable provisions of the Employee Retirement Income 
Security Act of 1974, as amended, including the regulations and published interpretations thereunder (“ERISA”); no “reportable event” (as defined in ERISA) 
has occurred with respect to any “pension plan” (as defined in ERISA) for which the Company would have any material liability; the Company has not incurred 
or expects to incur material liability under (a) Title IV of ERISA with respect to termination of, or withdrawal from, any “pension plan” or (b) Sections 412 or 
4971 of the Internal Revenue Code of 1986, as amended, including the regulations and published interpretations thereunder (the “Code”); and each “Pension 
Plan” for which the Company would have 
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liability that is intended to be qualified under Section 401(a) of the Code is so qualified in all material respects and to the knowledge of the Company, nothing has 
occurred, whether by action or by failure to act, which would cause the loss of such qualification.

4.26Registration Rights and Other Stockholder Agreements. Except as disclosed in the SEC Documents, no Person has any right to cause the Company 
to effect the registration under the Securities Act covering the transfer of any securities of the Company and there are no other 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 Company’s knowledge, between or 
among any of the Company’s stockholders.

4.27Trading Market Compliance.  The Common Stock is registered pursuant to Section 12(b) of the Exchange Act, and the Company has taken no 
action designed to, or which to its knowledge is likely to have the effect of, terminating the registration of the Common Stock under the Exchange Act nor has the 
Company received any notification that the Commission is contemplating terminating such registration.  The Company has not, in the previous twelve (12) 
months, received (a) written notice from the Trading Market that the Company is not in compliance with the listing or maintenance requirements of the Trading 
Market that would result in immediate delisting or (b) any notification, Staff Delisting Determination, or Public Reprimand Letter (as such terms are defined in
applicable listing rules of the Trading Market) that requires a public announcement by the Company of any noncompliance or deficiency with respect to such 
listing or maintenance requirements.  The Company is in compliance with all listing and maintenance requirements of the Trading Market on the date hereof.

4.28No “Bad Actor” Disqualification.  No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a 
“Disqualification Event”) is applicable to the Company or, to the knowledge of the Company, any Company Covered Person (as defined below), except for a 
Disqualification Event to which Rule 506(d)(2)(ii-iv) or (d)(3) is applicable. “Company Covered Person” means, with respect to the Company as an “issuer” for 
purposes of Rule 506 promulgated under the Securities Act, any person listed in the first paragraph of Rule 506(d)(1).

4.29OFAC; Money Laundering.  None of the Company or, to the knowledge of the Company, any director, officer, agent, employee or Affiliate of the 
Company is a Person, or is more than 50 percent owned in the aggregate by or acting on behalf of one or more Persons that are, currently the target of any 
sanctions administered or enforced by the United States Government, including the U.S. Department of the Treasury’s Office of Foreign Assets Control, the 
United Nations Security Council, the European Union, HM Treasury, or other relevant sanctions authority (collectively, “Sanctions”), nor is the Company 
located, organized or resident in a country or territory that is the subject of comprehensive country-wide or territory-wide Sanctions; and the Company will not 
directly or knowingly indirectly use the proceeds of the sale of the Shares, or lend, contribute or otherwise make available such proceeds to any subsidiaries, joint 
venture partners or other Person, to fund any activities of or business (a) with any Person, or in any country or territory, that, at the time of such funding, is a 
designated target of Sanctions, (b) in a country or territory which at the time of such funding is the subject of comprehensive country-wide or territory-wide 
Sanctions, or (c) in any other manner that will result in a violation by any Person (including any Person participating in the transaction, whether as advisor, 
investor or otherwise) of Sanctions. The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable 
financial record-keeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, applicable money laundering 
statutes and applicable rules and regulations thereunder (collectively, the “Money Laundering Laws”), and no action or proceeding by or before any court or 
governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money Laundering Laws is pending 
or, to the knowledge of the Company, threatened.

10
 
 
 



 
4.30Cybersecurity.  Except as would not reasonably be expected to have a Material Adverse Effect, the Company and its subsidiaries’ information 

technology assets and equipment, computers, systems, networks, hardware, software, websites, applications, and databases (collectively, “IT Systems”) are 
adequate for, and operate and perform in all respects as required in connection with the operation of the business of the Company and its subsidiaries as currently 
conducted, and, to the Company’s knowledge, are free and clear of all material Trojan horses, time bombs, malware and other malicious code.  The Company and 
its subsidiaries have implemented and maintained commercially reasonable physical, technical and administrative controls designed to maintain and protect the 
confidentiality, integrity, availability, privacy and security of all sensitive, confidential or regulated data (“Confidential Data”) used or maintained in connection 
with their businesses and Personal Data (defined below), and the integrity, availability continuous operation, redundancy and security of all IT Systems.  
“Personal Data” means the following data used in connection with the Company’s and its subsidiaries’ businesses and in their possession or control: (i) a natural 
person’s name, street address, telephone number, e-mail address, photograph, social security number or other tax identification number, driver’s license number, 
passport number, credit card number, bank information, or customer or account number; (ii) information that identifies, relates to, or may reasonably be used to 
identify an individual; (iii) any information regarding an individual’s medical history, mental or physical condition, or medical treatment or diagnosis by a health 
care professional; (iv) an individual’s health insurance policy number or subscriber identification number, any unique identifier used by a health insurer to 
identify the individual, or any information in an individual’s application and claims history; (v) any information which would qualify as “protected health 
information” under the Health Insurance Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic and 
Clinical Health Act (collectively, “HIPAA”); (vi) any information which would qualify as “personal data,” “personal information” (or similar term) under the 
Privacy Laws; and (vii) any other piece of information that alone, or combined with other information, allows the identification of such natural person, or his or 
her family, or permits the collection or analysis of any data related to an identified person’s health or sexual orientation.  To the Company’s knowledge, there have 
been no material breaches, outages or unauthorized uses of or accesses to the Company’s IT Systems, Confidential Data, and Personal Data. The Company and its 
subsidiaries are presently, and at all prior times were, in material compliance with all applicable laws or statutes and all judgments and orders binding on the 
Company, applicable binding rules and regulations of any court or arbitrator or governmental or regulatory authority, and their internal policies and contractual 
obligations, each relating to the Processing (as defined below), privacy and security of Personal Data and Confidential Data, the privacy and security of IT 
Systems and the protection of such IT Systems, Confidential Data, and Personal Data from unauthorized use, access, misappropriation or modification.

4.31Compliance with Data Privacy Laws. The Company and its subsidiaries are, and at all prior times were, in material compliance with all applicable 
state and federal data privacy and security laws and regulations regarding the collection, use, storage, retention, disclosure, transfer, disposal, or any other 
processing (collectively “Process” or “Processing”) of Personal Data, including HIPAA, the California Consumer Privacy Act, and the European Union General 
Data Protection Regulation (EU 2016/679) (collectively, the “Privacy Laws”).  To ensure compliance with the Privacy Laws, the Company and its subsidiaries 
have in place, comply with, and take all appropriate steps necessary to ensure compliance in all material respects with their policies and procedures relating to 
data privacy and security, and the Processing of Personal Data and Confidential Data (the “Privacy Statements”).  The Company and its subsidiaries have, except 
as would not reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect, at all times since inception provided accurate notice of
its Privacy Statements then in effect to its customers, employees, third party vendors and representatives.  None of such disclosures made or contained in any 
Privacy Statements have been materially inaccurate, misleading, incomplete, or in material violation of any Privacy Laws. The Company further certifies that 
neither it nor any of its subsidiaries (a) has received notice of any actual or potential claim, complaint, proceeding, regulatory 
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proceeding or liability under or relating to, or actual or potential violation of, any of the Privacy Laws, contracts related to the Processing of Personal Data or 
Confidential Data, or Privacy Statements, and has no knowledge of any event or condition that would reasonably be expected to result in any such notice, (b) is 
currently conducting or paying for, in whole or in part, any investigation, remediation, or other corrective action pursuant to any Privacy Law or contract, or (c) is 
a party to any order, decree, or agreement that imposes any obligation or liability under any Privacy Law.

4.32Transactions With Affiliates and Employees.  None of the officers or directors of the Company or any of its subsidiaries and, to the knowledge of 
the Company, none of the employees of the Company or any of its subsidiaries is presently a party to any transaction with the Company or any of its subsidiaries 
(other than for services as employees, officers and directors), including any contract, agreement or other arrangement providing for the furnishing of services to 
or by, providing for rental of real or personal property to or from, providing for the borrowing of money from or lending of money to or otherwise requiring 
payments to or from any officer, director or such employee or, to the knowledge of the Company, any entity in which any officer, director, or any such employee 
has a substantial interest or is an officer, director, trustee, stockholder, member or partner, in each case in excess of $120,000 other than for (a) payment of salary 
or consulting fees for services rendered, (b) reimbursement for expenses incurred on behalf of the Company, and (c) other employee benefits, including incentive 
award agreements under any incentive award plan of the Company.

SECTION 5   REPRESENTATIONS AND WARRANTIES OF THE PURCHASER.

The Purchaser represents and warrants to the Company that:

5.1 Risk.  The Purchaser, taking into account the personnel and resources it can practically bring to bear on the purchase of the Shares contemplated 
hereby, is knowledgeable, sophisticated and experienced in making, and is qualified to make, decisions with respect to investments in securities presenting an 
investment decision like that involved in the purchase of the Shares, including investments in securities issued by the Company, and has requested, received, 
reviewed and considered all information the Purchasers know about and deem relevant (including the SEC Documents) in making an informed decision to 
purchase the Shares.

5.2 Purchase for Investment.  Purchaser is acquiring the Shares pursuant to this Agreement for its own account for investment only and with no present 
intention of distributing any of such Shares or any arrangement or understanding with any other Persons regarding the distribution of such Shares, except in 
compliance with Section 5.4.

5.3 Reliance.  The Purchaser understands that the Shares are being offered and sold to it in reliance upon specific exemptions from the registration 
requirements of the Securities Act, the rules and regulations promulgated under the Securities Act and state securities laws and that the Company is relying upon 
the truth and accuracy of, and the Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of the 
Purchaser set forth herein in order to determine the availability of such exemptions and the eligibility of the Purchaser to acquire the Shares.  If any of the 
representations deemed to have been made by it by its purchase of the Shares are no longer accurate prior to Closing, the Purchaser shall promptly notify the 
Company.  If the Purchaser is acquiring the Shares as a fiduciary or agent for one or more investor accounts, it represents that it has sole investment discretion 
with respect to each such account and it has full power to make the foregoing representations, acknowledgements and agreements on behalf of such account.
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5.4 Compliance with the Securities Act.  The Purchaser will not, directly or indirectly, offer, sell, pledge, transfer or otherwise dispose of (or solicit any 

offers to buy, purchase or otherwise acquire or take a pledge of) any of the securities purchased hereunder except in compliance with the Securities Act, 
applicable blue sky laws, and the rules and regulations promulgated thereunder.

5.5 Accredited Investor.  The Purchaser is an “accredited investor” within the meaning of Rule 501 of Regulation D promulgated under the Securities 
Act or a Qualified Institutional Buyer within the meaning of Rule 144A promulgated under the Securities Act.

5.6 Power and Authority.  The Purchaser has all requisite corporate power, and has taken all requisite corporate action, to authorize, execute and 
deliver this Agreement and each of the other agreements and instruments contemplated herein to which the Purchaser is a party, to consummate the transactions 
contemplated herein and therein and to carry out and perform all of the Purchaser’s obligations hereunder and thereunder.  Upon the execution and delivery of 
this Agreement, and assuming due execution and delivery of this Agreement by the Company, this Agreement shall constitute a valid and binding obligation of 
the Purchaser, enforceable in accordance with its terms, except (a) as limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws 
relating to or affecting the enforcement of creditors’ rights generally and (b) as limited by equitable principles generally, including any specific performance.

5.7 Broker Dealer.  The Purchaser is not a broker or dealer registered pursuant to Section 15 of the Exchange Act.

5.8 Sophisticated Investor.  The Purchaser acknowledges that it is a sophisticated investor engaged in the business of assessing and assuming 
investment risks with respect to securities, including securities such as the Securities being offered hereby. The Purchaser understands that the Securities are being 
offered and sold to it in reliance upon specific exemptions from the registration requirements of the Securities Act and state securities laws, and that the Company 
is relying upon the truth and accuracy of, and the Purchaser’s compliance with, the representations, warranties, agreements, acknowledgments and understandings 
of the Purchaser set forth herein in order to determine the availability of such exemptions and the eligibility of the Purchaser to acquire the Shares.  

5.9 Other Securities Transactions.  The Purchaser has not, either directly or indirectly through any Person, agent or representative of the Company, 
engaged in any transaction in the securities of the Company other than with respect to the transactions contemplated herein, since the time that the Purchaser was 
first contacted by the Company or any other Person regarding the transactions contemplated hereby until the date hereof, except as set forth in filings made with 
the Commission pursuant to the Exchange Act. Notwithstanding the foregoing, (a) in the case of a Purchaser that is a multi-managed investment vehicle whereby 
separate portfolio managers manage separate portions of the Purchaser’s assets and the portfolio managers have no direct knowledge of the investment decisions 
made by the portfolio managers managing other portions of the Purchaser’s assets, the representation set forth above shall only apply with respect to the portion 
of the assets managed by the portfolio manager that made the investment decision to purchase the Shares covered by this Agreement and (b) in the case of the 
Purchaser  is affiliated with other funds or investment vehicles or whose investment advisor or sub-advisor that routinely acts on behalf of or pursuant to an 
understanding with the Purchaser is also an investment advisor or sub-advisor to other funds or investment vehicles, the representation set forth above shall only 
apply with respect to the personnel of such other funds or investment vehicles or such investment advisor or sub-advisor who had knowledge of the transaction 
contemplated hereby and not with respect to any personnel who have been effectively walled off by appropriate information barriers. 
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5.10Independent Advice.  The Purchaser understands that nothing in this Agreement or any other materials presented to the Purchaser by the Company 

in connection with the purchase and sale of the Shares constitutes legal, tax or investment advice.  The Purchaser has consulted such legal, tax and investment 
advisors as it, in its sole discretion, has deemed necessary or appropriate in connection with its purchase of the Shares.

5.11Legends.  The Purchaser understands that, until such time as the Shares may be sold pursuant to Rule 144 or an effective resale registration 
statement, any certificates representing the Shares, whether maintained in a book entry system or otherwise, will bear one or more legends in substantially the 
following form and substance:

“THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY OTHER APPLICABLE SECURITIES LAWS AND HAVE BEEN ISSUED 
IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND SUCH 
OTHER SECURITIES LAWS.  NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE 
REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED, HYPOTHECATED OR OTHERWISE DISPOSED 
OF, EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO 
A TRANSACTION WHICH IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH REGISTRATION, IN EACH CASE IN 
ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS.”

In addition, any stock certificates, whether maintained in a book entry system or otherwise, representing the Shares may contain any legend required 
by the blue sky laws of any state to the extent such laws are applicable to the sale of such Shares hereunder.  

5.12Restricted Securities.  The Purchaser understands that the Shares are characterized as “restricted securities” under the federal securities laws 
inasmuch as they are being acquired from the Company in a transaction not involving a public offering and that under such laws and applicable regulations such 
Shares may be resold without registration under the Securities Act only in certain limited circumstances.  Accordingly, the Purchaser represents that it is familiar 
with Rule 144 of the Securities Act, as presently in effect, and understands the resale limitations imposed thereby and by the Securities Act.

5.13No “Bad Actor” Disqualification Events.  If the Purchaser is a Company Covered Person, Purchaser hereby represents that none of (a) the 
Purchaser or (b) any of its directors, executive officers, other officers that may serve as a director or officer of any company in which it invests, general partners 
or managing members is subject to any Disqualification Event, except for Disqualification Events covered by Rule 506(d)(2)(ii) or (iii) or (d)(3) under the 
Securities Act and disclosed reasonably in advance of the Closing in writing in reasonable detail to the Company.

SECTION 6    REGISTRATION OF THE SHARES AND COMPLIANCE WITH THE SECURITIES ACT.

6.1 Registration Procedures and Expenses.

(a) Registration Statement.  The Company shall promptly following the Closing Date but not later than fifteen (15) Business Days after 
the Closing Date (the “Filing Deadline”), prepare and 
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file with the Commission a Registration Statement on Form S-3 (the “Registration Statement”), relating to and providing for the resale of the Shares) and shall 
cover, to the extent allowable under the Securities Act and the rules promulgated thereunder (including Rule 416), such indeterminate number of additional shares 
of Common Stock resulting from stock splits, stock dividends or similar transactions with respect to such Shares) by the Purchaser on a continuous basis pursuant 
to Rule 415 under the Securities Act; provided, that the Purchaser has completed a form of questionnaire (or provided to the Company such information as 
required to be included in such Registration Statement, in lieu of a questionnaire) as requested by the Company at least five (5) days prior to the Filing Deadline 
and have provided any other information regarding the holder and the distribution of the Shares as the Company may, from time to time, reasonably request for 
inclusion in a Registration Statement pursuant to applicable law. If Form S-3 is not available for use by the Company, then the Company shall utilize a 
Registration Statement on Form S-1.  

(b) Effectiveness Deadline.  The Company shall use its commercially reasonable efforts to cause the Commission to declare a 
Registration Statement covering the Shares effective as soon as practicable after the date of the filing thereof and in any event  not later than the earlier of (i) five 
(5) Business Days after the date on which the staff of the Commission (the “Staff”) indicates via email or telephone that it will not review or has no further 
comments on the Registration Statement, or (ii) the sixtieth (60th) day after the Closing Date (or the ninetieth (90th) day if the Commission reviews such 
Registration Statement) (such date, the “Effectiveness Deadline”).

(c) The Company shall promptly prepare and file with the Commission such amendments and supplements to the Registration 
Statement and the prospectus used in connection therewith as may be necessary to keep the Registration Statement effective until the earliest of (i) the third (3rd) 
anniversary of the effective date of the Registration Statement, (ii) such time as all of the Shares purchased by the Purchaser pursuant to the terms of this 
Agreement have been sold pursuant to the Registration Statement, or (iii) such time as the Shares become eligible for resale by non-affiliates without any volume
limitations or other restrictions pursuant to Rule 144 under the Securities Act (including, for the avoidance of doubt, Rule 144(i)(2)) or any other rule of similar 
effect (the “Effectiveness Period”).

(d) If either: (i) the Registration Statement is (A) not filed with the Commission on or before the Filing Deadline in violation of Section 
6.1(a) (a “Filing Failure”), or (B) if filed but not declared effective by the Commission on or before the Effectiveness Deadline (an “Effectiveness Failure”), or 
(ii) on any day during the Effectiveness Period and after the date on which the Registration Statement is declared effective, sales of all of the Shares required to 
be included on such Registration Statement cannot be made (other than during a Blackout Period) pursuant to such Registration Statement (including because of a 
failure to keep such Registration Statement effective, to disclose such information as is necessary for sales to be made pursuant to such Registration Statement or 
to register a sufficient number of Shares as required by this Agreement) or (iii) after the Filing Deadline, and only in the event a Registration Statement is not 
effective or available to sell the Shares, the Company fails to file with the Commission any required reports under Section 13 or 15(d) of the Exchange Act such 
that it is not in compliance with Rule 144(c)(1), as a result of which the Purchaser, who is not an affiliate of the Company, is unable to sell Shares without 
restriction under Rule 144 (a “Maintenance Failure”), then, in satisfaction of the damages to the Purchaser by reason of any such delay in or reduction of its 
ability to sell the Shares, the Company shall pay to the Purchaser then holding Shares relating to such Registration Statement an amount in cash equal to 1.0% of 
the Purchase Price for the Shares then held by the Purchaser on each of the following dates (as applicable): (x) on every thirtieth (30th) day (prorated for periods 
totaling less than 30 days) following such Filing Failure until such Filing Failure is cured; (y) on every thirtieth (30th) day (prorated for periods totaling less than 
30 days) following such Effectiveness Failure until such Effectiveness Failure is cured; and (z) on every thirtieth (30th) day (prorated for periods totaling less than 
30 days) following such Maintenance Failure until such Maintenance Failure is cured.  The payments to which the Purchaser shall be entitled pursuant to 
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this Section 6.1(d) are referred to herein as “Registration Delay Payments”; provided that no Registration Delay Payments shall be required following the 
termination of the Effectiveness Period, and provided further that in no event shall the aggregate Registration Delay Payments accruing under this Section 6.1(d) 
exceed 6% of the Purchase Price for the Shares then held by the Purchaser (i.e., corresponding to a total delay of six months).  The Registration Delay Payments 
shall be paid on the earlier of (I) the last day of the calendar month during which such Registration Delay Payments are incurred and (II) the third (3rd) Business 
Day after the event or failure giving rise to the Registration Delay Payments is cured.  The Filing Deadline and Effectiveness Deadline for a Registration 
Statement shall be extended without default or damages hereunder in the event that the Company’s failure to file or obtain the effectiveness of the Registration 
Statement on a timely basis results from the failure of the Purchaser to timely provide the Company with information requested by the Company and necessary to 
complete the Registration Statement in accordance with the requirements of the Securities Act. For the sake of clarity, at such time as Shares become eligible for 
resale without any volume limitations or other restrictions pursuant to Rule 144(b)(1)(i) and Rule 144(i)(2) under the Securities Act.

(e) Related Obligations.  At such time as the Company is obligated to file the Registration Statement with the Commission pursuant to 
Section 6.1(a), the Company will use commercially reasonable efforts to effect the registration of the Shares in accordance with the intended method of 
disposition thereof and, pursuant thereto, the Company shall have the following obligations:

(i) The Company shall submit to the Commission, within three (3) Business Days after the Company learns that no review of 
the Registration Statement will be made by the Staff or that the Staff has no further comments on the Registration Statement, as the case may be, a request for 
acceleration of effectiveness of such Registration Statement to a time and date not later than two (2) Business Days after the submission of such request, subject 
to the approval of the Staff.  The Company shall keep each Registration Statement effective pursuant to Rule 415 at all times with respect to the Purchaser’s 
Shares until the expiration of the Effectiveness Period.  The Company shall ensure that each Registration Statement (including any amendments or supplements 
thereto and prospectuses contained therein) shall not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein, or 
necessary to make the statements therein (in the case of prospectuses, in the light of the circumstances in which they were made) not misleading. Notwithstanding 
the registration obligations set forth in this Section 6, in the event the Commission informs the Company that all of the Shares cannot, as a result of the 
application of Rule 415, be registered for resale as a secondary offering on a single registration statement, the Company agrees to promptly (A) inform each of the 
holders thereof and use its commercially reasonable efforts to file amendments to the Registration Statement as required by the Commission and/or (B) withdraw 
the Registration Statement and file a new registration statement (a “New Registration Statement”), in either case covering the maximum number of Shares 
permitted to be registered by the Commission, on Form S-3 or such other form available to register for resale the Shares as a secondary offering; provided, 
however, that prior to filing such amendment or New Registration Statement, the Company shall be obligated to use its commercially reasonable efforts to 
advocate with the Commission for the registration of all of the Shares in accordance with the SEC Guidance, including without limitation, the Manual of Publicly 
Available Telephone Interpretations D.29. Notwithstanding any other provision of this Agreement and subject to the payment of liquidated damages in Section 
6.1(d), if any SEC Guidance sets forth a limitation of the number of Shares permitted to be registered on a particular Registration Statement as a secondary 
offering (and notwithstanding that the Company used diligent efforts to advocate with the Commission for the registration of all or a greater number of Shares),
unless otherwise directed in writing by the Purchaser as to its Shares, the number of Shares to be registered on such Registration Statement will first be reduced 
by Shares not acquired pursuant to the Purchase Agreement (whether pursuant to registration rights or otherwise) and second by Shares (applied, in the case that 
some Shares may be registered, to the Purchaser on a pro rata basis based on the total number of unregistered Shares 
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held by the Purchaser, subject to a determination by the Commission that the Purchaser must be reduced first based on the number of Shares held by the 
Purchaser).  In the event the Company amends the Registration Statement or files a New Registration Statement, as the case may be, under clauses (A) or (B) 
above, the Company will use its commercially reasonable efforts to file with the Commission, as promptly as allowed by Commission or SEC Guidance provided 
to the Company or to registrants of Shares in general, one or more registration statements on Form S-3 or such other form available to register for resale those 
Shares that were not registered for resale on the Registration Statement, as amended, or the New Registration Statement (the “Remainder Registration 
Statements”).

(ii) The Company shall notify the Purchaser in writing of the happening of any event, as promptly as practicable after becoming 
aware of such event, as a result of which the prospectus included in the Registration Statement, as then in effect, includes an untrue statement of a material fact or 
omission to state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were 
made, not misleading (provided that in no event shall such notice contain any material, nonpublic information), and promptly prepare a supplement or amendment 
to such Registration Statement to correct such untrue statement or omission.  The Company shall also promptly notify the Purchaser in writing (A) of any request 
by the Commission for amendments or supplements to the Registration Statement or related prospectus or related information that relates to the Purchaser, and 
(B) of the Company’s reasonable determination that a post-effective amendment to the Registration Statement would be appropriate (provided that in no event 
shall such notice in (A) or (B) contain any material, nonpublic information).

(iii) The Company shall promptly inform the Purchaser of the issuance of any stop order or other suspension of the effectiveness 
of the Registration Statement, and use commercially reasonable efforts to prevent the issuance of any stop order or other suspension of effectiveness of the 
Registration Statement, or the suspension of the qualification of any of the Shares for sale in any jurisdiction and, if such an order or suspension is issued, to 
obtain the withdrawal of such order or suspension at the earliest possible moment and to notify the Purchaser of the issuance of such order and the resolution 
thereof or its receipt of notice of the initiation or threat of any proceeding for such purpose.

(iv) Neither the Company nor any affiliate thereof shall identify the Purchaser as an underwriter in any public disclosure or filing 
with the Commission or any applicable Trading Market without the prior written consent of the Purchaser, except to the extent such disclosure is required by law, 
request of the Staff of the Commission or Trading Market regulations, in which case the Company shall provide the Purchaser with prior written notice of such 
disclosure and the Purchaser will have an opportunity to withdraw from the Registration Statement. 

(f) Blackout Period.  Notwithstanding the foregoing obligations, the Company may, upon written notice to the Purchaser, which notice 
shall not contain any information that is or the Company reasonably believes is material non-public information, for a reasonable period of time after 
effectiveness, not to exceed 30 days (each, a “Blackout Period”), delay the filing of an amendment to a Registration Statement or suspend the effectiveness or use 
of any Registration Statement, in the event that (i) negotiation or consummation of a transaction by the Company is pending or an event has occurred, which 
negotiation, consummation or event, the Company’s Board of Directors (the “Board”) reasonably believes, upon the advice of legal counsel, would require 
additional disclosure by the Company in the Registration Statement of material information that the Company has a bona fide business purpose for preserving as 
confidential and the non-disclosure of which in the Registration Statement would be expected, in the reasonable determination of the Board, upon the advice of 
legal counsel, to cause the Registration Statement to fail to comply with applicable disclosure requirements, or (ii) an event occurs that makes any statement of a 
material fact made in such Registration Statement, including any document incorporated by reference 

17
 
 
 



 
therein, untrue or that requires the making of any additions or changes in the Registration Statement in order to make the statements therein not misleading; 
provided, however, that any Blackout Period shall terminate upon the earlier of (A) the expiration of such 30-day period or (B) the completion, resolution or 
public announcement of the relevant transaction or event.  If the Company suspends the effectiveness of a Registration Statement pursuant to this Section 6.1(f), 
the Company shall (x) as promptly as reasonably practicable following the termination of the circumstance which entitled the Company to do so, take such 
actions as may be necessary to reinstate the effectiveness of such Registration Statement and give written notice to the Purchaser authorizing the Purchaser to 
resume offerings and sales pursuant to such Registration Statement, and (y) cause its transfer agent to deliver unlegended shares of Common Stock to a transferee 
of the Purchaser in accordance with the terms of this Agreement in connection with any sale of Shares with respect to which the Purchaser has entered into a 
contract for sale, and delivered a copy of the prospectus included as part of the applicable Registration Statement (unless an exemption from such prospectus 
delivery requirement exists), prior to the Purchaser’s receipt of the notice of a Blackout Period and for which the Purchaser has not yet settled.  If, as a result 
thereof, the prospectus included in such Registration Statement has been amended or supplemented to comply with the requirements of the Securities Act, the 
Company shall enclose such revised prospectus with the notice to Purchaser given pursuant to this Section 6.  The Company shall be entitled to exercise its rights 
under this Section 6.1(f) not more than once in any six (6) month period; provided, however, that the aggregate number of days of all Blackout Periods hereunder 
shall not exceed 60 days in any twelve (12) month period.  After the expiration of any Blackout Period and without further request from the Purchaser, the 
Company shall effect the filing (or if required amendment or supplement) of the Registration Statement, or the filing of other documents, as necessary to allow 
the Purchaser to resell the Shares as set forth herein.

(g) Registration Expenses.  The Company shall bear all expenses in connection with the procedures in paragraphs (a) through (d) of this 
Section 6.1 and the registration of the Shares pursuant to the Registration Statement, other than fees and expenses, if any, of counsel or other advisers to the 
Purchaser or underwriting discounts, brokerage fees and commissions incurred by the Purchaser, if any in connection with the offering of the Shares pursuant to 
the Registration Statement.

(h) Timely Filing.  In order to enable the Purchaser to sell the Shares under Rule 144 under the Securities Act, for so long as the 
Purchaser holds Shares, (i) the Company shall use its commercially reasonable efforts to comply with the requirements of Rule 144, including the requirements of 
Rule 144(c)(1) with respect to public information about the Company, and (ii) the Company covenants to timely file all reports required to be filed by the 
Company under the Exchange Act even if the Company is not then subject to the reporting requirements of the Exchange Act. 

(i) The Company shall provide the Purchaser an opportunity to review and comment on all disclosures regarding the Purchaser and any 
plan of distribution proposed by them in connection with the preparation of any Registration Statement. 

6.2 Restrictions on Transfer.  The Purchaser agrees that it will not effect any disposition of the Shares that would constitute a sale within the meaning 
of the Securities Act or pursuant to any applicable state securities laws, unless and until (a) there is then in effect a registration statement under the Securities Act 
covering such proposed disposition and such disposition is made in accordance with such registration statement or (b) such disposition is otherwise permitted by 
law, including pursuant to the exemption from registration set forth in Rule 144 under the Securities Act.  

6.3 Indemnification.  For the purpose of this Section 6.3:  (i) the term “Purchaser/Affiliate” shall mean any Affiliate of and investment adviser to the 
Purchaser; and (ii) the term “Registration Statement” shall include any preliminary prospectus, final prospectus (the “Prospectus”), free writing 
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prospectus, exhibit, supplement or amendment included in or relating to, and any document incorporated by reference in, the Registration Statement referred to in 
Section 6.1.

(a) The Company agrees to indemnify and hold harmless the Purchaser and each Purchaser/Affiliate, against any losses, claims, 
damages, liabilities or expenses, joint or several, that the Purchaser or Purchaser/Affiliate incurs, under the Securities Act, the Exchange Act, or any other federal 
or state statutory law or regulation, or at common law or otherwise (including in settlement of any litigation, if such settlement is effected with the written consent 
of the Company), insofar as such losses, claims, damages, liabilities or expenses (or actions in respect thereof as contemplated below) (i) arise out of or are based 
upon any untrue statement or alleged untrue statement of any material fact contained in the Registration Statement, including the Prospectus, financial statements 
and schedules, and all other documents filed as a part thereof, as amended at the time of effectiveness of the Registration Statement, including any information 
deemed to be a part thereof as of the time of effectiveness pursuant to paragraph (b) of Rule 430A, or pursuant to Rules 430B, 430C or 434, or the Prospectus, in 
the form first filed with the Commission pursuant to Rule 424(b), or filed as part of the Registration Statement at the time of effectiveness if no Rule 424(b) filing 
is required or any amendment or supplement thereto, or arise out of or are based upon the omission or alleged omission to state in any of them a material fact 
required to be stated therein or necessary to make the statements in the Registration Statement or any amendment or supplement thereto not misleading or in the 
Prospectus or any amendment or supplement thereto not misleading in light of the circumstances under which they were made or (ii) arise out of or are based in 
whole or in part on any inaccuracy in the representations or warranties of the Company contained in this Agreement, breach of any covenant of the Company 
contained in this Agreement or any failure of the Company to perform its other obligations hereunder or under law, and will promptly reimburse the Purchaser 
and each Purchaser/Affiliate for any legal and other out-of-pocket expenses as such expenses are reasonably incurred and documented by the Purchaser or the 
Purchaser/Affiliate in connection with investigating, defending or preparing to defend, settling, compromising or paying any such loss, claim, damage, liability, 
expense or action; provided, however, that the Company will not be liable for amounts paid in settlement of any such loss, claim, damage, liability or action if
such settlement is effected without the written consent of the Company, which consent shall not be unreasonably withheld or delayed, and the Company will not 
be liable in any such case to the extent that any such loss, claim, damage, liability or expense arises out of or is based upon (A) an untrue statement or alleged 
untrue statement or omission or alleged omission made in the Registration Statement, the Prospectus or any amendment or supplement thereto made in reliance 
upon and in conformity with written information furnished to the Company by or on behalf of the Purchaser or any Purchaser/Affiliate expressly for use therein, 
or (B) the Purchaser’s failure to send or give a copy of the Prospectus or supplement (as then amended or supplemented), if required (and not exempted) to the 
Persons asserting an untrue statement or omission or alleged untrue statement or omission at or prior to the written confirmation of the sale of the Shares pursuant 
to the Registration Statement or (C) the use by the Purchaser of an outdated or defective Prospectus after the Company has notified the Purchaser in writing that 
such Prospectus is outdated or defective. The such indemnified Purchaser shall return all payments made hereunder if it is determined, by a final, non-appealable 
judgment by a court or arbitral tribunal, that the losses for which such payments were made resulted from such indemnified Purchaser’s or any 
Purchaser/Affiliate’s gross negligence or willful misconduct.

(b) The Purchaser will indemnify and hold harmless the Company, each of its directors, each of its officers who signed the Registration 
Statement, agents, and  employees and each person, if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the 
Exchange Act, against any losses, claims, damages, liabilities or expenses that the Company, each of its directors, each of its officers who signed the Registration 
Statement or controlling person incurs, under the Securities Act, the Exchange Act, or any other federal or state statutory law or regulation, or at common law or 
otherwise (including in settlement of any litigation, but only if such settlement is effected 
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with the written consent of the Purchaser) insofar as such losses, claims, damages, liabilities or expenses (or actions in respect thereof as contemplated below) 
arise out of or are based upon (i) any failure to comply with the covenants and agreements contained in Section 6.2 hereof respecting the sale of the Shares or (ii) 
any untrue or alleged untrue statement of any material fact contained in the Registration Statement, the Prospectus, or any amendment or supplement thereto, or 
arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements in 
the Registration Statement or any amendment or supplement thereto not misleading or in the Prospectus or any amendment or supplement thereto not misleading 
in the light of the circumstances under which they were made, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue 
statement or omission or alleged omission was made in the Registration Statement, the Prospectus, or any amendment or supplement thereto, in reliance upon and 
in conformity with written information furnished to the Company by or on behalf of the Purchaser or any Purchaser/Affiliate expressly for use therein; and will 
reimburse the Company, each of its directors, each of its officers who signed the Registration Statement or controlling person for any legal and other expense 
reasonably incurred by the Company, each of its directors, each of its officers who signed the Registration Statement or controlling person in connection with 
investigating, defending, settling, compromising or paying any such loss, claim, damage, liability, expense or action; provided, however, that (A) the Purchaser’s 
aggregate liability under this Section 6 shall not exceed the amount of net proceeds received by the Purchaser on the sale of the Shares pursuant to the 
Registration Statement and (B) the Purchaser will not be liable for amounts paid in settlement of any such loss, claim, damage, liability or action if such 
settlement is effected without the written consent of the Purchaser which consent shall not be unreasonably withheld or delayed.

(c) Promptly after receipt by an indemnified party under this Section 6.3 of notice of the threat or commencement of any action, such 
indemnified party will, if a claim in respect thereof is to be made against an indemnifying party under this Section 6.3 promptly notify the indemnifying party in 
writing thereof, but the omission to notify the indemnifying party will not relieve it from any liability that it may have to any indemnified party for contribution or 
otherwise under the indemnity agreement contained in this Section 6.3 to the extent it is not prejudiced as a result of such failure.  In case any such action is 
brought against any indemnified party and such indemnified party seeks or intends to seek indemnity from an indemnifying party, the indemnifying party will be 
entitled to participate in, and, to the extent that it may wish, jointly with all other indemnifying parties similarly notified, to assume the defense thereof with 
counsel reasonably satisfactory to such indemnified party; provided, however, if the defendants in any such action include both the indemnified party, and the 
indemnifying party and the indemnified party shall have reasonably concluded, based on an opinion of counsel reasonably satisfactory to the indemnifying party, 
that there may be a conflict of interest between the positions of the indemnifying party and the indemnified party in conducting the defense of any such action or 
that there may be legal defenses available to it and/or other indemnified parties that are different from or additional to those available to the indemnifying party, 
the indemnified party or parties shall have the right to select separate counsel to assume such legal defenses and to otherwise participate in the defense of such 
action on behalf of such indemnified party or parties.  Upon receipt of notice from the indemnifying party to such indemnified party of its election to assume the 
defense of such action and approval by the indemnified party of counsel, the indemnifying party will not be liable to such indemnified party under this Section 
6.3 for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof unless (i) the indemnified party shall 
have employed such counsel in connection with the assumption of legal defenses in accordance with the proviso to the preceding sentence (it being understood, 
however, that the indemnifying party shall not be liable for the expenses of more than one separate counsel, reasonably satisfactory to such indemnifying party, 
representing all of the indemnified parties who are parties to such action) or (ii) the indemnifying party shall not have employed counsel reasonably satisfactory 
to the indemnified party to represent the indemnified party within a reasonable time after notice of commencement of action, in each of which cases the 
reasonable fees and expenses of counsel shall be at the expense of the indemnifying party.  In no event 
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shall any indemnifying party be liable in respect of any amounts paid in settlement of any action unless the indemnifying party shall have approved in writing the 
terms of such settlement; provided that such consent shall not be unreasonably withheld.  No indemnifying party shall, without the prior written consent of the 
indemnified party, effect any settlement of any pending or threatened proceeding in respect of which any indemnified party is or could have been a party and 
indemnification could have been sought hereunder by such indemnified party, unless such settlement includes an unconditional release of such indemnified party 
from all liability on claims that are the subject matter of such proceeding.

(d) If the indemnification provided for in this Section 6.3 is required by its terms but is for any reason held to be unavailable to or 
otherwise insufficient to hold harmless an indemnified party under paragraphs (a), (b) or (c) of this Section 6.3 in respect to any losses, claims, damages, 
liabilities or expenses referred to herein, then each applicable indemnifying party shall contribute to the amount paid or payable by such indemnified party as a 
result of any losses, claims, damages, liabilities or expenses referred to herein (i) in such proportion as is appropriate to reflect the relative benefits received by 
the Company and the Purchaser from the private placement of Shares hereunder or (ii) if the allocation provided by clause (i) above is not permitted by applicable 
law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but the relative fault of the Company and the 
Purchaser in connection with the statements or omissions or inaccuracies in the representations and warranties in this Agreement and/or the Registration 
Statement that resulted in such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations.  The relative benefits
received by the Company on the one hand and the Purchaser on the other shall be deemed to be in the same proportion as the amount paid by the Purchaser to the 
Company pursuant to this Agreement for the Shares purchased by the Purchaser that were sold pursuant to the Registration Statement bears to the difference (the 
“Difference”) between the amount the Purchaser paid for the Shares that were sold pursuant to the Registration Statement and the amount received by the
Purchaser from such sale.  The relative fault of the Company on the one hand and the Purchaser on the other shall be determined by reference to, among other 
things, whether the untrue or alleged statement of a material fact or the omission or alleged omission to state a material fact or the inaccurate or the alleged 
inaccurate representation and/or warranty relates to information supplied by the Company or by the Purchaser and the parties’ relative intent, knowledge, access 
to information and opportunity to correct or prevent such statement or omission.  The amount paid or payable by a party as a result of the losses, claims, damages, 
liabilities and expenses referred to above shall be deemed to include, subject to the limitations set forth in paragraph (c) of this Section 6.3, any legal or other fees 
or expenses reasonably incurred by such party in connection with investigating or defending any action or claim.  The provisions set forth in paragraph (c) of this 
Section 6.3 with respect to the notice of the threat or commencement of any threat or action shall apply if a claim for contribution is to be made under this 
paragraph (d); provided, however, that no additional notice shall be required with respect to any threat or action for which notice has been given under paragraph 
(c) for purposes of indemnification.  The Company and the Purchaser agree that it would not be just and equitable if contribution pursuant to this Section 6.3 were 
determined solely by pro rata allocation (even if the Purchaser were treated as one entity for such purpose) or by any other method of allocation which does not 
take account of the equitable considerations referred to in this paragraph.  Notwithstanding the provisions of this Section 6.3, the Purchaser shall not be required 
to contribute any amount in excess of the amount by which the Difference exceeds the amount of any damages that the Purchaser has otherwise been required to 
pay by reason of such untrue or alleged untrue statement or omission or alleged omission.  No person guilty of fraudulent misrepresentation (within the meaning 
of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.  
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SECTION 7   NO BROKER’S FEES.

Each of the Company and the Purchaser hereby represents that no broker, investment banker, financial advisor or other individual, corporation, general 
or limited partnership, limited liability company, firm, joint venture, association, enterprise, joint securities company, trust, unincorporated organization or other 
entity is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this 
Agreement.  The Company agrees to indemnify the Purchaser for any claims, losses or expenses incurred by the Purchaser as a result of the representation of the 
Company in this Section 7 being untrue.

SECTION 8   COVENANTS.

8.1 Form D; Blue Sky Filings.  The Company shall file a Form D with respect to the Shares as required under Regulation D of the Securities Act.  The 
Company will take such action as the Company shall reasonably determine is necessary in order to obtain an exemption from, or to qualify the Shares for, sale to 
the Purchaser at the Closing pursuant to this Agreement under applicable securities of “Blue Sky” laws of the states of the United States and shall provide 
evidence of such actions promptly upon the written request of the Purchaser.

8.2 Listing of Common Stock.  The Company shall prepare and file with the Trading Market an additional shares listing application covering all of the 
Shares and shall use its best efforts to take all steps necessary to cause all of the Shares to be approved for listing as promptly as possible thereafter. The 
Company shall pay all fees and expenses in connection with satisfying its obligations under this Section 8.2.  The Company agrees, if the Company applies to 
have the Common Stock traded on any other exchange or market, it will then include in such application all of the Shares, and will use its best efforts to take such 
other action as is necessary to cause all of the Shares to be listed or quoted on such other exchange or 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 such other exchange or market and will comply in all respects 
with the Company’s reporting, filing and other obligations under the bylaws or rules of such exchange or market.  The Company agrees to maintain the eligibility 
of the Common Stock for electronic transfer through the Depository Trust Company (“DTC”) or another established clearing corporation, including by timely 
payment of fees to DTC or such other established clearing corporation in connection with such electronic transfer.

8.3 Material Non-Public Information.  The Company has not provided the Purchaser with any information that will constitute material non-public 
information, except insofar as the existence, provisions and terms of the Agreement and other transaction documents and the proposed transactions hereunder 
may constitute such information. From and after the issuance of the Disclosure Document as set forth in Section 10.14, the Company represents to the Purchaser 
that it shall have publicly disclosed all material, non-public information delivered to the Purchaser by the Company or any of its officers, directors, employees or 
agents in connection with the transactions contemplated by this Agreement.  The Company covenants and agrees that neither it, nor any other Person acting on its 
behalf will provide the Purchaser or its agents or counsel with any information that constitutes, or the Company reasonably believes constitutes, material non-
public information without the Purchaser’s consent.  To the extent that the Company delivers any material, non-public information to the Purchaser without the 
Purchaser’s consent, the Company hereby covenants, or to the extent that any notice provided pursuant to this Agreement constitutes, or contains, material, non-
public information regarding the Company, 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 Purchaser and its Affiliates will rely on the foregoing representations in effecting transactions in securities of the
Company. 
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8.4 Integration.  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 the Company believes, acting in good faith and after consultation with the Trading Market, would be integrated with the offer 
or sale of the Shares for purposes of the rules and regulations of the Trading Market such that it would require shareholder approval prior to the closing of such 
other transaction unless shareholder approval is obtained before the closing of such subsequent transaction.

8.5 Legend Removal.  If the Purchaser has resold Shares in a manner described under the caption “Plan of Distribution” in a then-effective and 
available Registration Statement or pursuant to Rule 144 of the Securities Act or other available exemption from registration under the Securities Act, the 
Purchaser shall concurrently (a) send a confirmation to the Company’s transfer agent setting forth the number of such Shares that have been so resold and the date 
of such resales (such confirmation, the “Transfer Agent Confirmation”) and (b) deliver to the Company, the transfer agent and legal counsel to the Company a 
customary seller’s representation letter and broker’s representation letter confirming the resale of such Shares in the manner described above, together with any 
other documentation reasonably required by the transfer agent and/or the Depository Trust Company and, if applicable and requested by the Company, a legal 
opinion of the investor’s counsel that the sale of such shares did not require registration under the Securities Act, in a form and substance reasonably satisfactory 
to the Company (the “Resale Deliverables”).  The Company and the Purchaser hereby acknowledge that, if and when the Purchaser has (i) resold Shares in a 
manner described under the caption “Plan of Distribution” in the Registration Statement or pursuant to Rule 144 or other available exemption from registration 
under the Securities Act and (ii) delivered the Resale Deliverables, the Company shall instruct the transfer agent to cause such shares to be credited to accounts 
designated by the Purchaser for the persons who purchased such Shares from the Purchaser. Upon the written request by the Purchaser to the Company if, at the 
time of such request, the Purchaser (i) is not, and has not been during the preceding three months, an affiliate of the Company, (ii) has held the portion of the 
Shares subject to such request for at least one year as determined in accordance with Rule 144 of the Securities Act and (iii) all of the other requirements of Rule 
144 are satisfied, the Company shall, no later than two (2) Business Days following the delivery by the Purchaser to the Company’s transfer agent of one or more 
legended certificates or book-entry statements representing such Shares issued to the Purchaser together with such other documentation from the Purchaser and its 
designated broker as the transfer agent or the Company deems necessary and appropriate, authorize the transfer agent to remove the Securities Act restrictive 
legend (and any stop transfer instructions placed against transfer of any such Shares) affixed to the portion of such Shares for which all conditions to the 
Purchaser’s ability to resell under Rule 144 have then been satisfied. At the time the Company authorizes the removal of the Securities Act restrictive legend (and 
any stop transfer instructions placed against transfer of any such Shares) pursuant to this Section 8.5, the Company shall also use its commercially reasonable 
efforts, at its sole expense, to cause its legal counsel to issue to the transfer agent a legal opinion or direction letter instructing the transfer agent that it is 
authorized to remove the Securities Act restrictive legend affixed to such Shares as contemplated by this Section 8.5. The Company shall be responsible for the 
fees of its transfer agent and any Depository Trust Company fees associated with such issuance.

8.6 Subsequent Equity Sales. From the date hereof until the earlier of thirty (30)  days after the Closing Date and the date the shares 
have been registered for resale on the Registration Statement, neither the Company nor any Subsidiary shall issue, enter into any agreement to issue or announce 
the issuance or proposed issuance of any shares of Common Stock or Common Stock Equivalents. Notwithstanding the foregoing, this Section 8.6 shall not apply 
in respect of an Exempt Issuance.
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SECTION 9   NOTICES.

All notices, requests, consents and other communications hereunder shall be in writing, shall be sent by confirmed facsimile or electronic mail, or 
mailed by first-class registered or certified airmail, or nationally recognized overnight express courier, postage prepaid, and shall be deemed given when so sent 
in the case of facsimile or electronic mail transmission, or when so received in the case of mail or courier, and addressed as follows:

(a) if to the Company, to:

Relay Therapeutics, Inc.
399 Binney Street, 2nd Floor
Cambridge, MA 02139
Telephone No.:(617) 370-8837
Attention: General Counsel
E-mail: badams@relaytx.com
 

with a copy to (which shall not constitute notice):
Goodwin Procter, LLP
100 Northern Ave
Boston, MA 02210 ·
Telephone No.: (617) 570-1000
Attention: William D. Collins, Esq.
E-mail: wcollins@goodwinlaw.com
 
 

or to such other Person at such other place as the Company shall designate to the Purchaser in writing; and

(b) if to the Purchaser, to the address set forth on Schedule A or to such other Person at such other place as the Purchaser shall designate 
to the Company in writing.

SECTION 10   MISCELLANEOUS.

10.1Termination.  This Agreement may be terminated by written agreement of the Purchaser and the Company.

10.2Waivers and Amendments.  Neither this Agreement nor any provision hereof may be changed, waived, discharged, terminated, modified or 
amended except upon the written consent of the Company and the Purchaser. Notwithstanding anything to the contrary herein, without the express written 
consent of the Purchaser, (i) this Agreement may not be amended, modified or waived to increase or decrease the number of Shares that the Purchaser is obligated 
to purchase hereunder or to increase or decrease the Purchase Price to be paid by the Purchaser for such Shares and (ii) this Section 10.2 shall not be amended, 
modified or waived.

10.3Headings; Interpretation.  The headings of the various sections of this Agreement have been inserted for convenience of reference only and shall 
not be deemed to be part of this Agreement.  The terms “hereof,” “herein,” “hereby” and derivative or similar words refer to this Agreement as a whole and not to 
any particular provision of this Agreement.  Except when used together with the word “either” or otherwise for the purpose of identifying mutually exclusive 
alternatives, the term “or” has the inclusive 
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meaning represented by the phrase “and/or.” All references in this Agreement to “dollars” or “$” shall mean United States dollars.  Except where the context 
otherwise requires, wherever used the singular shall include the plural, the plural the singular, the use of any gender shall be applicable to all genders.  The term 
“including” or “includes” means “including without limitation” or “includes without limitation.”

10.4Severability.  In case any provision contained in this Agreement should be invalid, illegal or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.

10.5Survival.  Subject to applicable statutes of limitations, the representations, warranties, agreements and covenants contained herein shall survive the 
Closing and the delivery of the Shares.  

10.6Governing Law; Jurisdiction.  This Agreement shall be governed by and interpreted in accordance with the substantive laws of the State of New 
York, without regard to its or any other jurisdiction’s choice of law rules.  Any and all disputes arising out of, concerning, or related to this Agreement, or to the 
interpretation, performance, breach or termination thereof shall be referred to and resolved by the federal courts located in New York, New York. Each party 
hereto hereby irrevocably waives personal service of process and consents to process being served in any such 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 manner permitted by law.  EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF 
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SHARES OR THE SUBJECT 
MATTER HEREOF OR THEREOF.  THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT 
MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING CONTRACT CLAIMS, 
TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.  THIS 
SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT BE SUBJECT TO ANY 
EXCEPTIONS.  EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER 
WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING 
CONSULTATION WITH LEGAL COUNSEL.

10.7Counterparts.  This Agreement may be executed in counterparts, each of which shall constitute an original, but all of which, when taken together, 
shall constitute but one instrument, and shall become effective when one or more counterparts have been signed by each party hereto and delivered to the other 
party.  Signatures to this Agreement transmitted by facsimile, by email in “portable document format” (“.pdf”), or by any other electronic means intended to 
preserve the original graphic and pictorial appearance of this Agreement shall have the same effect as physical delivery of the paper document bearing original 
signature.

10.8Successors and Assigns.  Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be binding upon, 
the successors, assigns, heirs, executors and administrators of the parties hereto.  No party may assign this Agreement or any rights or obligations hereunder, in 
whole or in part, without the prior written consent of the other party, provided that the Purchaser may assign any or all of its rights under this Agreement to any 
Affiliate or to any Person to whom the Purchaser assigns or transfers any Shares, provided that such transferee agrees in writing to be bound, with respect to the 
transferred Shares, by the provisions of the Agreement that apply to the Purchaser.
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10.9No Third-Party Beneficiaries.  This Agreement is intended for the benefit of the parties hereto and their respective successors and permitted 

assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except as otherwise set forth in Section 6.3 and this Section 
10.9.

10.10Entire Agreement.  This Agreement and the other documents and instruments delivered pursuant hereto or thereto, including the exhibits and 
schedules hereto or thereto, constitute the full and entire understanding and agreement between the parties hereto with regard to the subjects hereof and thereof.

10.11Independent Nature of Purchaser’s Obligations and Rights.  The Purchaser acknowledges that it is not relying upon any person, firm, or 
corporation, other than the Company and its officers and directors, in making its investment or decision to invest in the Company.

10.12Payment of Fees and Expenses.  Except as otherwise provided herein or in the other documents or instruments contemplated hereby, each of the 
Company and the Purchaser shall bear its own expenses and legal fees incurred on its behalf with respect to this Agreement and the transactions contemplated 
hereby; provided that, at the Closing, the Company shall pay the documented and reasonable out-of-pocket legal fees and expenses of Nextech Invest Ltd. and 
affiliated entities (as Purchaser hereunder), not to exceed $25,000 in the aggregate.  If any action at law or in equity is necessary to enforce or interpret the terms 
of this Agreement, the prevailing party shall be entitled to reasonable attorney’s fees, costs and necessary disbursements in addition to any other relief to which 
such party may be entitled.

10.13Further Actions.  Each party hereto agrees to execute, acknowledge, and deliver such further instruments, and to do all such other acts, as may be 
necessary or appropriate in order to carry out the purposes and intent of this Agreement.

10.14Public Announcement.  The Company shall by the Disclosure Time, issue a press release disclosing the material terms of the transactions 
contemplated hereby, and file a Current Report on Form 8-K (together, the “Disclosure Document”).  No press release or, except to the extent required under 
applicable law, other public announcement shall be made, directly or indirectly, by any party hereto concerning the execution of this Agreement, the terms and 
conditions hereof or the consummation of the transactions contemplated hereby, in each case without the prior written consent of the other party hereto.  
Notwithstanding the foregoing, the Company may issue the Disclosure Document (after providing the Purchaser an opportunity to review and comment on such 
Disclosure Document, it being understood that identity of the Purchaser will be disclosed in the Agreement included as an exhibit to the Disclosure Document
and as selling stockholders in the Registration Statement).  The Company shall not include the name of the Purchaser or its Affiliates or advisers in any press 
release (including the Disclosure Document) or marketing materials without the prior written consent of the Purchaser, nor shall the Company include the name 
of the Purchaser or its Affiliates or advisers in any public announcement or publication (including the Disclosure Document) without the prior written consent of 
the Purchaser, except if such disclosure is required by law, rule, regulation or applicable Commission guidance, in which case the Company shall provide the 
Purchaser with prompt prior notice of such requirement so that the Purchaser may (a) seek appropriate relief to prevent or limit such disclosure, (b) furnish only 
that portion of the information which is legally required to be furnished or disclosed, and to the extent reasonably feasible, and (c) consult with the Company on 
content and timing prior to any such disclosure. The Purchaser, covenants that until such time as the transactions contemplated by this Agreement are required to 
be publicly disclosed by the Company as described in this Section 10.14, the Purchaser will maintain the confidentiality of all disclosures made to it in connection 
with this transaction (including the existence and terms of this transaction). 
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[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized representatives as of the day and 

year first above written.

COMPANY:

RELAY THERAPEUTICS, INC.

By:        /s/ Sanjiv K. Patel
Name:  Sanjiv K. Patel
Title: President and Chief Executive Officer
 

[Signature Page to Stock Purchase Agreement]
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SCHEDULE A 

 
PURCHASERS 

 
 

A-1
 



 
SCHEDULE B

 
WIRE INSTRUCTIONS

A-2
 



 
SCHEDULE C

 
LIST OF D&O LOCK-UPS

 
 
 

A-3
 



 
EXHIBIT A

 
FORM OF OPINION

 
 
 
 



 
EXHIBIT B

 
FORM OF LOCK UP

________, 2024
Relay Therapeutics, Inc.
399 Binney Street, 2nd Floor
Cambridge, MA 02142
 
 
Re: Relay Therapeutics, Inc. - Lock-Up Agreement

Ladies and Gentlemen:

The undersigned understands that Relay Therapeutics, Inc., a Delaware corporation (the “Company”) is party to that certain Securities 
Purchase Agreement between the Company and the purchaser signatory thereto dated on or about the date hereof (the “Purchase Agreement”) 
providing for the sale and issuance of the Company’s Securities.  Capitalized terms used herein and not otherwise defined shall have the meanings 
set forth in the Purchase Agreement.

Pursuant to Section 3.3(f) of the Purchase Agreement and in satisfaction of a condition of the Company's obligations under the Purchase 
Agreement, the undersigned will not, and will not cause any direct or indirect controlled affiliate to, without the prior written consent of the 
Company, during the period beginning on the date of this letter agreement (this “Letter Agreement”) and ending at the close of business 90 days 
after the Closing Date (as defined in the Purchase Agreement) (such period, the “Restricted Period”), subject to the exceptions set forth below, (1) 
offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant 
to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any shares of common stock, $0.001 per share par value, of the 
Company (the “Common Stock”) or any securities convertible into or exercisable or exchangeable for Common Stock (including without limitation, 
Common Stock or such other securities which may be deemed to be beneficially owned by the undersigned in accordance with the rules and 
regulations of the Securities and Exchange Commission and securities which may be issued upon exercise of a stock option or warrant) (collectively 
with the Common Stock, “Lock-Up Securities”), (2) enter into any hedging, swap or other agreement or transaction that transfers, in whole or in 
part, any of the economic consequences of ownership of the Lock-Up Securities, whether any such transaction described in clause (1) or (2) above 
is to be settled by delivery of Lock-Up Securities, in cash or otherwise, (3) make any demand for or exercise any right with respect to the 
registration of any Lock-Up Securities, or (4) publicly disclose the intention to do any of the foregoing.  The undersigned acknowledges and agrees 
that the foregoing precludes the undersigned from engaging in any hedging or other transactions or arrangements (including, without limitation, any 
short sale or the purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap or any other derivative transaction 
or instrument, however described or defined) designed or intended, or which could reasonably be expected to lead to or result in, a sale or 
disposition or transfer (whether by the undersigned or any other person) of any economic consequences of ownership, in whole or in part, directly or 
indirectly, of any Lock-Up 

 
 
 



 
Securities, whether any such transaction or arrangement (or instrument provided for thereunder) would be settled by delivery of Lock-Up Securities, 
in cash or otherwise. The undersigned further confirms that it has furnished the Company with the details of any transaction the undersigned, or any 
of its controlled affiliates, is a party to as of the date hereof, which transaction would have been restricted by this Letter Agreement if it had been 
entered into by the undersigned during the Restricted Period.

Notwithstanding the foregoing, the undersigned may:

(a)  transfer the undersigned’s Lock-Up Securities:

(i) as a bona fide gift or gifts, or for bona fide estate planning purposes, 

(ii) by will or intestate succession,

(iii) to any trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned, or, if the undersigned is a
trust, to a trustor or beneficiary of the trust or to the estate of a beneficiary of such trust (for purposes of this Letter Agreement, 
“immediate family” shall mean any relationship by blood, current or former marriage, domestic partnership or adoption, not more remote 
than first cousin),

(iv) to a partnership, limited liability company or other entity of which the undersigned and the immediate family of the undersigned are 
the legal and beneficial owner of all of the outstanding equity securities or similar interests,

(v) to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (i) through (iv) 
above,

(vi) if the undersigned is a corporation, partnership, limited liability company, trust or other business entity, (A) to another corporation, 
partnership, limited liability company, trust or other business entity that is an affiliate (as defined in Rule 405 promulgated under the 
Securities Act of 1933, as amended) of the undersigned, or to any investment fund or other entity controlling, controlled by, managing or 
managed by or under common control with the undersigned or affiliates of the undersigned (including, for the avoidance of doubt, where 
the undersigned is a partnership, to its general partner, limited partner, managing member, manager, member, employee, officer or director 
of such entity or any trust for the benefit of any of the foregoing or any affiliate or a successor partnership or fund, or any other funds 
managed by such partnership), or (B) as part of a distribution to members or shareholders of the undersigned, 

(vii) by operation of law or pursuant to a court order, such as pursuant to a qualified domestic order, divorce settlement, divorce decree or 
separation agreement,

(viii) to the Company from an employee of the Company upon death, disability or termination of employment, in each case, of such 
employee,

(ix)  by way of transactions relating to Common Stock or other securities acquired pursuant to the Purchase Agreement or acquired in 
open market transactions after the Closing Date,

 
 
 



 
(x) to the Company in connection with the vesting, settlement, or exercise of restricted stock units, options or other rights to purchase 
shares of Common Stock (including, in each case, by way of “net” or “cashless” exercise), including for the payment of exercise price and 
tax and remittance payments due as a result of the vesting, settlement, or exercise of such restricted stock units, options or rights, provided 
that any such shares of Common Stock received upon such exercise, vesting or settlement shall be subject to the terms of this Letter 
Agreement, and provided further that any such restricted stock units, options or rights are held by the undersigned pursuant to an 
agreement or equity awards granted under a stock incentive plan or other equity award plan of the Company, or

(xi) pursuant to a bona fide third-party tender offer, merger, consolidation or other similar transaction that is approved by the Board of 
Directors of the Company and made to all holders of the Company’s capital stock involving a Change of Control (as defined below) of the 
Company (for purposes hereof, “Change of Control” shall mean the transfer (whether by tender offer, merger, consolidation or other 
similar transaction), in one transaction or a series of related transactions, to a person or group of affiliated persons, of shares of capital 
stock if, after such transfer, such person or group of affiliated persons would hold more than 90% of the outstanding voting securities of 
the Company (or the surviving entity)); provided that in the event that such tender offer, merger, consolidation or other similar transaction 
is not completed, the undersigned’s Lock-Up Securities shall remain subject to the provisions of this Letter Agreement;

provided that (A) in the case of any transfer or distribution pursuant to clause (a)(i), (ii), (iii), (iv), (v), (vi) and (vii), such transfer shall not involve a 
disposition for value and each donee, devisee, transferee or distributee shall execute and deliver to the Company a lock-up letter in the form of this 
Letter Agreement and (B) in the case of any transfer or distribution pursuant to clause (a) (i), (ii), (iii), (iv), (v), (vi), (ix) and (x), no filing by any 
party (donor, donee, devisee, transferor, transferee, distributer or distributee) under the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), or other public announcement by any party under Section 16 of the Exchange Act shall be required or shall be made voluntarily in 
connection with such transfer or distribution (other than a filing on a Form 5 made after the expiration of the Restricted Period referred to above) 
and in the case of a transfer pursuant to clause (vii) any such filing shall clearly indicate in the footnotes therein that such transfer was by operation 
of law or pursuant to a court order, as the case may be;  

(b) exercise options, settle restricted stock units or other equity awards or exercise warrants outstanding as of the date granted under a stock 
incentive plan or other equity award plan of the Company (including by way of “net” or “cashless” exercise, vesting or settlement solely to cover 
withholding tax obligations in connection with such exercise, vesting or settlement and any transfer to the Company for the payment of taxes as a 
result of such exercise, vesting or settlement); provided that any Lock-up Securities received upon such exercise, vesting or settlement shall be 
subject to the terms of this Letter Agreement;

(c) establish trading plans pursuant to Rule 10b5-1 under the Exchange Act (a “10b5-1 Plan”) for the transfer of shares of Lock-Up Securities and 
the sale of Lock-Up Securities (including following the exercise of options to purchase Common Stock) pursuant to such 10b5-1 Plan; provided that 
(1) such plans do not provide for the transfer or sale of Lock-Up Securities during 

 
 
 



 
the Restricted Period and (2) no filing by any party under the Exchange Act or other public announcement shall be required or made voluntarily in 
connection with such trading plan, in each case during the Restricted Period; and 

(d) sell Lock-Up Securities (including following the exercise of options to purchase Common stock) pursuant to a 10b5-1 Plan adopted prior to the 
date hereof, provided, that, it shall be a condition to such sale that any public announcement or filing made under Section 16(a) of the Exchange Act 
by the undersigned or the Company must include a statement that the sale is made pursuant to the undersigned’s 10b5-1 Plan. 

 If the undersigned is not a natural person, the undersigned represents and warrants that no single natural person, entity or “group” (within the 
meaning of Section 13(d)(3) of the Exchange Act) beneficially owns, directly or indirectly, 50% or more of the common equity interests, or 50% or 
more of the voting power, in the undersigned.

In furtherance of the foregoing, the Company, and any duly appointed transfer agent for the registration or transfer of the securities described herein, 
are hereby authorized to decline to make any transfer of securities if such transfer would constitute a violation or breach of this Letter Agreement. 

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Letter Agreement.  All authority 
herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or personal 
representatives of the undersigned.

The undersigned understands that, if the Purchase Agreement does not become effective by January 9, 2024, or if the Purchase Agreement (other 
than the provisions thereof which survive termination) shall terminate or be terminated prior to payment for and delivery of the Common Stock to 
be sold thereunder, the undersigned shall be released from all obligations under this Letter Agreement. The undersigned understands that the 
execution, delivery and performance of this Letter Agreement is a material inducement for the Company to complete the transactions contemplated 
by the Purchase Agreement. 

This Letter Agreement and any claim, controversy or dispute arising under or related to this Letter Agreement shall be governed by and construed in 
accordance with the laws of the State of New York.

Very truly yours,
 

 
By:     ___________________
Name:
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Disclaimer This presentation contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, as amended, including, without limitation, implied and express statements regarding the progress and timing of the clinical development of the programs across our portfolio, including the expected therapeutic benefits of our programs, timing of enrollment completion, and potential efficacy and tolerability; the timing of clinical data updates across our pipeline; the possibility that unconfirmed results from these trials will not be confirmed by additional data as our clinical trials progress; the potential of our product candidates to address a major unmet medical need; expectations regarding our pipeline, operating plan, use of capital, expenses and other financial results; our cash runway projection; the competitive landscape and potential market opportunities for our product candidates; the expected strategic benefits under our collaborations; our ability to successfully establish or maintain collaborations or strategic relationships for our product candidates; expectations regarding current and future interactions with the U.S. Food and Drug Administration (FDA); our ability to manufacture our product candidates in conformity with the FDA’s requirements; the capabilities and development of our DynamoTM platform; our plans to develop, manufacture and commercialize our current product candidates and any future product candidates; and the implementation of our business model and strategic plans for our business, current product candidates and any future product candidates. The words “may,” “might,” “will,” “could,” “would,” “should,” “plan,” “anticipate,” “intend,” “believe,” “expect,” “estimate,” “seek,” “predict,” “future,”
“project,” “potential,” “continue,” “target” and similar words or expressions, or the negative thereof, are intended to identify forward-looking statements, although not all forward-looking statements contain these identifying words.  Any forward-looking statements in this presentation are based on management's current expectations and beliefs and are subject to a number of risks, uncertainties and important factors that may cause actual events or results to differ materially from those expressed or implied by any forward-looking statements contained in this presentation, including, without limitation, risks associated with: the impact of global economic uncertainty, geopolitical instability, or public health epidemics or outbreaks of an infectious disease on countries or regions in which we have operations or do business, as well as on the timing and anticipated results of our clinical trials, strategy, future operations and profitability; the delay of any current or planned clinical trials or the development of our drug candidates; the risk that the preliminary results of our preclinical or clinical trials may not be predictive of future or final results in connection with future clinical trials of our product candidates; our ability to successfully demonstrate the safety and efficacy of our drug candidates; the timing and outcome of our planned interactions with regulatory authorities; and obtaining, maintaining and protecting our intellectual property. These and other risks, uncertainties and important factors are described in the section entitled "Risk Factors" in our most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q, as well as any subsequent filings with the Securities and Exchange Commission. Any forward-looking statements represent our views only as of the
date of this presentation and we undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, the occurrence of certain events or otherwise. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking statements. No representations or warranties (expressed or implied) are made about the accuracy of any such forward-looking statements. Certain information contained in this presentation relates to or is based on studies, publications, surveys and other data obtained from third-party sources and our own internal estimates and research. While we believe these third-party studies, publications, surveys and other data to be reliable as of the date of this presentation, we have not independently verified, and make no representation as to the adequacy, fairness, accuracy or completeness of, any information obtained from third-party sources. In addition, no independent source has evaluated the reasonableness or accuracy of our internal estimates or research and no reliance should be made on any information or statements made in this presentation relating to or based on such internal estimates and research. This presentation contains trademarks, trade names and service marks of other companies, which are the property of their respective owners. 



Relay Tx – Productive and Evolving Platform PEOPLE Chemical biology insights Deep structural understanding Physics-based simulations AI / ML EXPERIMENTATION COMPUTATION PEOPLE ~$811M Cash, cash equivalents and investments as of the end of 3Q 2023 Pipeline 7+ pre-clinical programs TAs Oncology and Genetic Disease Modalities Inhibitors, chaperones and degraders Platform Expansion of integrated tools & capabilities …Potential To Generate More Assets In Future Already Productive Platform… 2019 2020 2021 2022 2023 Migoprotafib1 (SHP2) Lirafugratinib2 (FGFR2) RLY-2608 (PI3Kα) RLY-5836 (PI3Kα) RLY-2139 (CDK2) Partnered with GNE Enrolled ~450+ pt Clinical POC Clinical Start Clinic Ready IND Compound Achievement 1. GDC-1971; 2. RLY-4008



2016 Exp. Comp. Relay Tx’s Dynamo™ Platform – Evolution to Highly Integrated Tools & Team 2020 Exp. Comp. 2024 Dynamo Platform COMPUTATION PEOPLE EXPERIMENTATION Degrader Design ML-DEL Automated Chem Design



Relay Tx – Productive Platform Against Intractable Challenges FGFR2 FGFR1 FGFR2 Lirafugratinib (RLY-4008): Isoform Selective 2020 PI3Kα RLY-2608: Mutant Selective 2021 Migoprotafib (GDC-1971): Rapid proof of platform SHP2 2019



Relay Tx – Broad Precision Medicine Pipeline Target Program Annual US Patient # PI3Kα franchise RLY-2608 PI3KαPAN Monotherapy ~10-71K breast cancer ~76-243K all solid tumors Endocrine Tx (ET) doublet CDK4/6i + ET triplet RLY-5836 (PI3KαPAN) Dose Escalation PI3KαH1047R ~4-27K breast cancer ~15-50K all solid tumors FGFR2 Lirafugratinib (RLY-4008) ~11-35K4 Solid Tumor 2 programs To be announced Genetic Disease 2 programs To be announced CDK2 RLY-2139 ~35K2 ERα RLY-1013 (Degrader) ~30-205K3 SHP2 Migoprotafib (GDC-1971) ~36-69K5 Preclinical Early Clinical Late Clinical Paused; IND ready Paused at DC 3 ongoing combo studies 1. Unless otherwise indicated, all breast cancer patient numbers refer to HR+/HER2- breast cancer tumors;  2. ~35K HR+/HER2- breast cancer patients expected to receive CDK 4/6 inhibitors in adjuvant setting, first-line setting, and second-line setting in 2024, per Decision Resources Breast Cancer Market Forecast report dated November 2023;  3. HR+/HER2- US late-line breast cancer patients compared to HR+/HER2- US incident breast cancer patients;  4. FGFR2 altered late-line solid tumors compared to comprehensive annual FGFR2 altered incident solid tumors including additional FGFR gene fusions and rearrangements resulting from truncation of the protein at exon 18 and all breast cancer patients with FGFR2 alterations;  5. SHP2 combo only includes KRAS G12C in lung and colorectal, EGFR mutations in lung, and ALK fusions in lung Note: Unless otherwise indicated, patient #’s refer to total annual number of US patients with late-line cancers compared to comprehensive annual incidence that may be amenable to treatment with our programs Deprioritized



Relay Tx – Strategic Focus Early-Stage Research Programs 7+ pre-clinical programs in Oncology and Genetic Disease New program(s) to be disclosed in 2024 RLY-2608 Pan-mutant selective PI3Kα inhibitor RLY-2608 selected over RLY-5836 Ribociclib triplet initiated Lirafugratinib (RLY-4008) Selective FGFR2 inhibitor Gather clinical data to determine strategy



Relay Tx – Broad Precision Medicine Pipeline Target Program PI3Kα franchise RLY-2608 PI3KαPAN Monotherapy Endocrine Tx (ET) doublet CDK4/6i + ET triplet RLY-5836 (PI3KαPAN) Dose Escalation PI3KαH1047R CDK2 RLY-2139 ERα RLY-1013 (Degrader) FGFR2 Lirafugratinib (RLY-4008) Solid Tumor 2 programs Genetic Disease 2 programs SHP2 Migoprotafib (GDC-1971) Preclinical Early Clinical Late Clinical Paused; IND ready Paused at DC 3 ongoing combo studies Deprioritized



Breast Cancer – Evolving Landscape With Very Large Market Opportunity $27B Market Size of (Neo)adjuvant and 1L Metastatic HR+/HER2- Breast Cancer (Neo)adjuvant & 1L Metastatic HR+/HER2- Breast Cancer Later Line BC Current Tx Evolving SoC * Inavolisib is an investigational therapy in Ph3 studies Source: Decision Resources Group – Breast Cancer Disease Landscape & Forecast (Nov 2023). 2031 Projection Tx Paradigm CDK4/6 inhibitors CDK4 or CDK2 selective CDK AI / fulvestrant ER Degraders & other SERDs ET-Backbone Chemo ADC Other PI3Kα Pathway PI3Kα Mutant-specific Non-Mutant Selective Inhibitors (Inavolasib*, Alpelisib & Capivasertib) Pan-Mutant H1047R



PI3Kα Represents a Major Market Opportunity 14% of all solid tumors with PI3Kα mutation All Solid Tumors 35% of Breast Cancer patients have PI3Kα mutation Breast Cancer ~150k US HR+/HER2- Breast Cancer Patients1 with PI3Kα mutation HR+/HER2- Breast Cancer ~14k ~18k ~120k pt 1L 2L (Neo)adjuvant RLY-2608 has the potential to address very large patient population Sources: 3rd party data; Global Data HER2-/HR+ Breast Cancer Global Patient Forecast, October 2023; 1. Includes prevalent PI3Kα mutated HR+/HER2- patients receiving therapy in Neo/Adjuvant setting (includes incident patients in 2023 receiving endocrine or non-endocrine therapy in Neo/Adjuvant settings [~50k], and patients diagnosed in previous years with local/regional disease receiving sequential endocrine therapy in 2023 [~69k]), and prevalent PI3Kα mutated HR+/HER2- metastatic patients receiving therapy in 1L or 2L setting; 2. Approved in combination with fulvestrant in patients with at least one prior endocrine-based regimen in metastatic setting or early progression on endocrine therapy (during or within 12 months of completing adjuvant treatment)



RLY-2608 – Safety Profiles of Existing PI3Kα Pathway Compounds 9% 6% 72% 60% 12% 10% 19% 38% 29% 2% 14% 16% 59% 62% Gr3+ Gr1-2 Diarrhea Rash Hyperglycemia Safety & Tolerability Sources: 1. Turner N Engl J Med 2023; 388:2058-2070; 2. Rugo 2021 Lancet Oncol 22:489; 3. SABCS 2021 #P5-17-05; * For PIK3CAmut HR+/HER2- breast cancer in combination with fulvestrant; Note: These data are derived from different clinical trials at different points in time, with differences in trial design and patient populations. As a result, cross-trial comparisons cannot be made, and no head-to-head clinical trials have been conducted. Most closely approximates ReDiscover demographics among these trials* 97% 47% 42% 100% 0% 6% 70% 0% 18% Ph1b Arm D (N=60)3 ByLIEVE (N=127)2 CapiTELLO-291 (N=355)1 Inavolisib + fulvestrant Alpelisib + fulvestrant Capivasertib + fulvestrant Doublet Combination Regimens HbA1C Enrollment Criteria Disease Pre-Treatment % prior CDK4/6 % prior fulv % prior chemo / ADC <7% ≤6.4% <8.0%



RLY-2608 – Efficacy Profiles of Existing PI3Kα Pathway Compounds 7.3 97% 47% 42% 100% 0% 6% 70% 0% 18% RW mPFS ~4-6mo vs. 8mo ByLIEVE 5.5mo PFS in CDK4/6-experienced pt Sources: 1. Turner N Engl J Med 2023; 388:2058-2070; 2. Rugo 2021 Lancet Oncol 22:489; 3. SABCS 2021 #P5-17-05; * For PIK3CAmut HR+/HER2- breast cancer in combination with fulvestrant; Note: These data are derived from different clinical trials at different points in time, with differences in trial design and patient populations. As a result, cross-trial comparisons cannot be made, and no head-to-head clinical trials have been conducted. NR CBR mPFS ORR Efficacy Ph1b Arm D (N=60)3 ByLIEVE (N=127)2 CapiTELLO-291 (N=355)1 Inavolisib + fulvestrant Alpelisib + fulvestrant Capivasertib + fulvestrant Most closely approximates ReDiscover demographics among these trials* Doublet Combination Regimens HbA1C Enrollment Criteria Disease Pre-Treatment % prior CDK4/6 % prior fulv % prior chemo / ADC <7% ≤6.4% <8.0%



SABCS 2023 – Encouraging Validation of PI3Kα Targeting in 1L Breast Cancer Source: SABCS 2023 GS03-13 Inavolisib + Palbociclib + Fulvestrant doubled PFS vs. Fulvestrant + Palbociclib Alone 15.0mo mPFS Vs. 7.3mo pbo HR: 0.43 However, INAVO120 Ph 3 Trial Included Only a Subset of 1L HR+/HER2- Breast Cancer Total US 1L BC Population Endocrine Resistant Only 40% of 1L BC pop. Non-Pre-Diabetic or Diabetic 50% of US Pop. US 1L BC Population which meets enrollment criteria ~20% INAVO120 Enrollment Restrictions 1 2 Demonstrated manageable safety in heavily selected, metabolically stable patient population Metabolically selected patients limit market size



PI3Kα – Proprietary Insights Unlock Novel Approaches A differentiated understanding of the structure of PI3Kα and its relationship to function equips Relay Tx to design optimal mutant-selective inhibitors of PI3Kα Designed pan-mutant selective PI3Kα inhibitor (PI3KαPAN) Discovered novel allosteric pocket favored in mutant protein Solved first full-length structures of PI3Kα (mutant and wild-type) Mutant PI3Kα Orthosteric Site



RLY-2608 – ReDiscover Trial Interim Part 1 Results Dose Escalation Favorable PK Profile Across Dose Levels ~50% pAKT inhibition 400mg 200mg 100mg 800mg 600mg BID ~80% pAKT inhibition (predicted from mouse PK/PD models) ~50% pAKT inhibition No DLTs and MTD has yet to be defined Dose-dependent increase in exposure and low peak to trough fluctuations across dose levels Continuous coverage at ~IC80+ across dosing interval at 400mg BID combo and above RLY-2608 + fulvestrant Preliminary data as of 24 July 2023 400mg BID 200mg BID 100mg BID 800mg BID 600mg BID 1000mg BID N=17 N=10 N=3 N=3 N=5 N=1



RLY-2608 – 600 mg BID Dose Selected for Expansion Cohort 17 Breast Cancer Patients Treated with RLY-2608 600 mg BID Dose + Fulvestrant Preliminary data as of 07/24/2023 Breast Cancer Patients 600 mg BID RLY-2608 + Fulvestrant (N=17) RLY 2608 + Fulvestrant 600mg BID: 86% (6/7) CBR in patients with at least 6 months follow up Confirmed PR achieved in 1 of 5 efficacy evaluable1 patients with measurable disease 17 patients treated, 15 remain on treatment* mDoT: 12wk (range: 1-41wk) SD Stable Disease BOR = Best Overall Response: Partial Response PR CBR: Clinical Benefit defined as all patients with confirmed complete response or partial response or stable disease ≥24 weeks; evaluable patients started treatment ≥24 weeks prior to the data cutoff * Note: one additional pt at 600mg BID dose remains on treatment after PD assessment; 1. Efficacy analysis includes patients with measurable disease who had opportunity for ≥1 tumor assessment or discontinued treatment with <1 tumor assessment Preliminary data as of 24 July 2023



Note: one 1000mg BID combo pt not shown; pt had Gr2 glucose elevation per alpelisib label criteria; Data represent mean per cohort +/- standard deviation Source: Central lab analysis RLY-2608 – Limited Observed Impact on Glucose Homeostasis Supports Selectivity Grade 3 (250-500 mg/dL) Grade 2  (160-250 mg/dL) Grade 1 (115-160 mg/dL) Alpelisib label criteria RLY-2608 + Fulvestrant Combination No Grade 3 hyperglycemia per CTCAE v5.0 Preliminary data as of 07/24/2023 Preliminary data as of 24 July 2023



RLY-2608 – Safety Profiles of Existing PI3Kα Pathway Compounds Data below are not from head-to-head studies. Cross-trial data interpretation should be considered with caution as it is limited by differences in study population and many other factors. Ph1b Arm D (N=60)3 Inavolisib + fulvestrant Ph1b Arm F (N=16)1 Inavolisib + palbociclib + fulv 15% 6% 60% 59% 62% 69% 5% 4% 45% 42% 6% 6% 12% Gr3+ Gr1-2 Diarrhea Rash Hyperglycemia Safety & Tolerability Inavolisib + palbociclib + fulv INAVO120 (N=162)2 Ph1b Arm E (N=20)1 Inavolisib + palbociclib + fulv ReDiscover (N=17 at 600mg BID) RLY-2608 + fulvestrant Most metabolically restricted enrollment Arm F: Patients administered prophylactic metformin per protocol Sources: 1. SABCS 2020 #PS-11-11; 2. SABCS 2023 GS03-13; 3. SABCS 2021 #P5-17-05 Preliminary data as of 07/24/2023 Preliminary data as of 24 July 2023 Least metabolically restricted enrollment



RLY-2608 – ReDiscover Trial Design – Doublet Dose Escalation Dose Expansion RLY-2608 + Fulvestrant Doublet 400mg BID 200mg BID 100mg BID 800mg BID 600mg BID 1000mg BID Expansion cohort (opened July 2023) Add'l Expansion Cohort (4Q 2023) 600mg BID (N=20) 600mg BID (N=20) 400mg BID (N=20) Dose escalation fully enrolled 600 mg expansion cohort initiated in July 2023 Initial cohort fully enrolled, additional cohort opened 2L+ Potential Line of Tx Next RLY-2608 doublet data to be disclosed in 2H 2024 after further data maturation 400 mg expansion cohort initiated in Q4 2023 Study Arm



RLY-2608 – ReDiscover Trial Design – CDK4/6 Triplet Initial Ribociclib triplet safety data to be disclosed in 2H 2024 RLY-2608 + Fulvestrant Doublet 600mg BID (N=20) 400mg BID (N=20) 2L+ 1000mg BID 800mg BID 600mg BID 400mg BID 200mg BID 100mg BID RLY-2608 + Fulvestrant + Ribociclib Triplet RLY-2608: 400mg BID RLY-2608: 600mg BID Ribociclib: 600mg QD + RLY-2608: 400mg BID RLY-2608: 600mg BID Ribociclib: 400mg QD + RLY-2608 + Ribociclib Expansion Cohort 1L / 2L Potential Line of Tx Ribociclib triplet initiated in Q4 2023 Dose Escalation Dose Expansion 600mg BID (N=20) Study Arm Potential for additional triplets



RLY-2608 – ReDiscover Combination Trial Design Dose Escalation Dose Expansion RLY-2608 + Fulvestrant Doublet 2L+ RLY-2608 + Fulvestrant + Ribociclib Triplet 1L / 2L 600mg BID (N=20) 400mg BID (N=20) 1000mg BID 800mg BID 600mg BID 400mg BID 200mg BID 100mg BID 600mg BID (N=20) 600 mg expansion cohort fully enrolled; add'l cohort opened Study Arm RLY-2608 + Ribociclib Expansion Cohort RLY-2608: 400mg & 600mg BID Ribo: 400mg QD + RLY-2608: 400mg & 600mg BID Ribo: 600mg QD + Ribociclib triplet initiated Q4 2023 Potential for additional triplets



RLY-2608 – ReDiscover Milestones Next RLY-2608 data update in 2H 2024 Study Arm Dose Escalation Dose Expansion RLY-2608 + Fulvestrant + Ribociclib Triplet Potential Line of Tx 1L / 2L Ribociclib Triplet cohort Initiated Q4 2023 Ribociclib triplet safety data in 2H 2024 RLY-2608 + Fulvestrant Doublet 2L+ Dose escalation fully enrolled Data update in 2H 2024 600 mg BID Doublet cohort Initiated July 2023 Fully enrolled + increased size Data update in 2H 2024 400 mg BID Doublet cohort Initiated in Q4 2023



Relay Tx – Broad Precision Medicine Pipeline Target Program PI3Kα franchise RLY-2608 PI3KαPAN Monotherapy Endocrine Tx (ET) doublet CDK4/6i + ET triplet RLY-5836 (PI3KαPAN) Dose Escalation PI3KαH1047R FGFR2 Lirafugratinib (RLY-4008) Solid Tumor 2 programs Genetic Disease 2 programs CDK2 RLY-2139 ERα ERα Degrader SHP2 Migoprotafib (GDC-1971) Paused; IND ready Paused at DC 3 ongoing combo studies Deprioritized Preclinical Early Clinical Late Clinical



FGFR2 – Limitations of Current CCA and Non-CCA Treatment Options 1. Sources: Pemigatinib – prescribing information; futibatinib – prescribing Information; erdafitinib – prescribing information; (note: AEs are reflective of respective label indications); 2. Reflects reported ORRs in key randomized studies evaluating NCCN recommended regimens for recurrent/metastatic patients (second/third line or later) for the following tumor types: HR+ breast cancer, gastric cancer, pancreatic cancer, NSCLC, ovarian cancer, and head and neck; Note: These data are derived from different clinical trials at different points in time, with differences in trial design and patient populations. As a result, cross-trial comparisons cannot be made, and no head-to-head clinical trials have been conducted. FDA Approved Compound1 % of Patients with Hyperphosphatemia % of Patients with Diarrhea Pemigatinib 93% 39% Futibatinib 88% 33% Erdafitinib 71% 59% 36-42% ORR in currently approved tx1 (in fusion+ CCA, FGFRi-naïve pt) Pan-FGFRi's lead to high rates of off-target toxicity, esp. for FGFR1,4 CCA ORR in approved late-line tx2 (based on NCCN guidelines) Non-CCA Solid Tumors mPFS 1-5mo in non-CCA solid tumors Chemo and other late line therapies also have high rates of AEs and dose modifications 0-15% FGFR1-4 static structures look the same FGFR1 FGFR2 No FGFR2-targeted therapy available Efficacy limited by off-target tox



Lirafugratinib (RLY-4008) – Embodies The Power of Our R&D Engine Motion Based Drug Design… ...Created First Known Selective FGFR2 Strong Clinical Execution Drives Rapid Pathway to Potential Registration FGFR2 Relay Approach First Patient Dosed Sep 2020 Oct 2023 Patients Treated Within 3 Years1 ~450 Pivotal Cohort Fully Enrolled demonstrated PoC, RP2D selected, expansion cohorts initiated 1. RLY-4008-101 treated patient total as of 29 Sept 2023 Protein motion



Lirafugratinib (RLY-4008) – Evolution of Data Maturity 2021 – Initial Clinical Activity Demonstrated1 2022 – Interim Efficacy in CCA Fusion2 2023 – Interim Tumor Agnostic Efficacy3 Non-CCA Fusions 35% Amps 24% Muts 13% Breast 40% Gastric 19% NSCLC 2of4 N = 49 (All solid tumors) N = 38 (fusion+, FGFRi-naïve CCA) N = 84 (non-CCA solid tumor expansion cohorts) 58-82% cORR Early evidence of activity Tumor agnostic data and regulatory update in 2H 2024 Data presented at: 1. 2021 ENA Meeting (data as of 09 September 2021); 2. 2022 ESMO Congress (data as of 01 August 2022); 3. 2023 Triple Meeting (data as of 27 September 2023)



Relay Tx – Broad Precision Medicine Pipeline Target Program PI3Kα franchise RLY-2608 PI3KαPAN Monotherapy Endocrine Tx (ET) doublet CDK4/6i + ET triplet RLY-5836 (PI3KαPAN) Dose Escalation PI3KαH1047R FGFR2 Lirafugratinib (RLY-4008) Solid Tumor 2 programs Genetic Disease 2 programs CDK2 RLY-2139 ERα ERα Degrader SHP2 Migoprotafib (GDC-1971) Paused; IND ready Paused at DC 3 ongoing combo studies Deprioritized Preclinical Early Clinical Late Clinical



SHP2 – Genentech Global Collaboration for Migoprotafib (GDC-1971) Collaboration provides meaningful economics to Relay Tx1 Migoprotafib + Atezolizumab (PD-L1 Ab) initiated August 2022 Migoprotafib + GDC-6036 (KRAS G12Ci) initiated July 2021 Unconfirmed ORR: 53% (30/57 patients) Confirmed ORR: 46% (26/57 patients) Three ongoing trials with migoprotafib Clinical Update for GDC-6036 Monotherapy at World Lung 2022 Migoprotafib + Osimertinib/Cetuximab (EGFRi) initiated July 2023 Source: World Lung 2022 #OA03.04 As of September 30, 2023: $110 million in upfront & milestone payments received, and eligible to receive up to $685M in potential additional total milestones, low-to-mid teen royalties on global net sales plus additional royalties upon approval of GDC-1971 and GDC-6036 in combination



Relay Tx – Broad Precision Medicine Pipeline Target Program Annual US Patient # PI3Kα franchise RLY-2608 PI3KαPAN Monotherapy ~10-71K breast cancer ~76-243K all solid tumors Endocrine Tx (ET) doublet CDK4/6i + ET triplet RLY-5836 (PI3KαPAN) Dose Escalation PI3KαH1047R ~4-27K breast cancer ~15-50K all solid tumors FGFR2 Lirafugratinib (RLY-4008) ~11-35K4 Solid Tumor 2 programs To be announced Genetic Disease 2 programs To be announced CDK2 RLY-2139 ~35K2 ERα RLY-1013 (Degrader) ~30-205K3 SHP2 Migoprotafib (GDC-1971) ~36-69K5 Preclinical Early Clinical Late Clinical Paused; IND ready Paused at DC 3 ongoing combo studies 1. Unless otherwise indicated, all breast cancer patient numbers refer to HR+/HER2- breast cancer tumors;  2. ~35K HR+/HER2- breast cancer patients expected to receive CDK 4/6 inhibitors in adjuvant setting, first-line setting, and second-line setting in 2024, per Decision Resources Breast Cancer Market Forecast report dated November 2023;  3. HR+/HER2- US late-line breast cancer patients compared to HR+/HER2- US incident breast cancer patients;  4. FGFR2 altered late-line solid tumors compared to comprehensive annual FGFR2 altered incident solid tumors including additional FGFR gene fusions and rearrangements resulting from truncation of the protein at exon 18 and all breast cancer patients with FGFR2 alterations;  5. SHP2 combo only includes KRAS G12C in lung and colorectal, EGFR mutations in lung, and ALK fusions in lung Note: Unless otherwise indicated, patient #’s refer to total annual number of US patients with late-line cancers compared to comprehensive annual incidence that may be amenable to treatment with our programs Deprioritized



Relay Tx’s Execution Focus Continuing to achieve the goals we set JPM Conference 2021 JPM Conference 2023 JPM Conference 2022 JPM Conference 2020



Relay Tx – Capital, Team & Execution Focus to Deliver on Milestones 2024 Corporate Objectives Cash, cash equivalents and investments as of the end of 3Q 2023 ~$811M Expected to be sufficient to fund current operating plan into 2H 2026 Significant Capital to Achieve Goals RLY-2608 Doublet (PI3Kα) Additional clinical data in 2H 2024 Migoprotafib (GDC-1971) (SHP2) Three ongoing combination trials *Genentech controls data disclosures Lirafugratibnib (RLY-4008) (FGFR2) Tumor agnostic data and regulatory update in 2H 2024 Pre-clinical Pipeline (Targets unnamed) New program(s) to be disclosed in 2024 7+ undisclosed programs in preclinical development and additional early-stage efforts across platform RLY-2608 Triplet (PI3Kα) Ribociclib triplet initiation in Q4 2023 Ribociclib triplet safety data in 2H 2024 Goal is a first- or best-in-class profile
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Relay Therapeu�cs Announces $30 Million Private Placement Financing
 

Cambridge, Mass. – January 8, 2024 – Relay Therapeu�cs, Inc. (Nasdaq: RLAY), a clinical-stage precision medicine company transforming the drug discovery 
process by combining leading-edge computa�onal and experimental technologies, today announced that it has entered into a securi�es purchase 
agreement for a private placement financing (the “PIPE”) with Nextech to sell an aggregate of 2.5 million shares of common stock at a price per share of 
$12.00, a premium to the closing price on January 5, 2024, that is expected to result in gross proceeds of $30.0 million. 
 
“We appreciate Nextech’s support in helping us con�nue to advance programs across our por�olio,” said Sanjiv Patel, M.D., President and Chief Execu�ve 
Officer of Relay Therapeu�cs. “We are par�cularly focused on rapidly expanding RLY-2608 development to realize the poten�al opportunity to bring it to all 
pa�ents with PI3Kα-mutated, HR+, HER2- breast cancer. Addi�onally, we are excited to disclose at least one new innova�ve program from our Dynamo 
pla�orm later this year.”
 
“Our assessment of RLY-2608’s evolving clinical profile and the recent data presented at the San Antonio Breast Cancer Symposium in the HR+, HER2- breast 
cancer landscape give us a high degree of confidence in RLY-2608,” said Kanishka Pothula, Managing Partner of Nextech. “We believe that the combina�on 
of strong clinical execu�on and a produc�ve pla�orm posi�on Relay very well for con�nued success going forward, and we look forward to con�nuing to 
support their efforts.”
 
The PIPE is expected to close by January 10, 2024, subject to customary closing condi�ons. 
 
Relay Therapeu�cs expects to use net proceeds from the private placement to advance RLY-2608 towards registra�onal trial(s), to advance its preclinical 
pipeline of innova�ve programs, and for working capital and other general corporate purposes.
 
The securi�es sold in this PIPE are being made in a transac�on not involving a public offering and have not been registered under the Securi�es Act of 1933, 
as amended, and may not be offered or sold in the United States except pursuant to an effec�ve registra�on statement or an applicable exemp�on from the 
registra�on requirements. Pursuant to the securi�es purchase agreement, the Company has agreed to file a registra�on statement with the Securi�es and 
Exchange Commission registering the resale of the securi�es sold in the PIPE.
 
This press release shall not cons�tute an offer to sell or a solicita�on of an offer to buy these securi�es, nor shall there be any sale of these securi�es in any 
state or other jurisdic�on in which such offer, solicita�on or sale would be unlawful prior to the registra�on or qualifica�on under the securi�es laws of any 
such state or other jurisdic�on. Any offering of the common stock described above under the resale registra�on statement will only be by means of a 
prospectus.
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About Relay Therapeu�cs

Relay Therapeu�cs is a clinical-stage precision medicine company transforming the drug discovery process by combining leading-edge computa�onal and 
experimental technologies with the goal of bringing life-changing therapies to pa�ents. As the first of a new breed of biotech created at the intersec�on of 
complementary techniques and technologies, Relay Therapeu�cs aims to push the boundaries of what’s possible in drug discovery. Its Dynamo™ pla�orm 
integrates an array of leading-edge computa�onal and experimental approaches designed to drug protein targets that have previously been intractable or 
inadequately addressed. Relay Therapeu�cs’ ini�al focus is on enhancing small molecule therapeu�c discovery in targeted oncology and gene�c disease 
indica�ons. For more informa�on, please visit www.relaytx.com or follow us on Twi�er. 

Cau�onary Note Regarding Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securi�es Li�ga�on Reform Act of 1995, as amended, including, 
without limita�on, implied and express statements regarding the clinical development, poten�al therapeu�c effects and an�cipated clinical benefits of RLY-
2608, including poten�al efficacy and tolerability; whether ini�al clinical results of RLY-2608 will be predic�ve of final results in future clinical trials; Relay 
Therapeu�cs’ strategy, business plans and focus; the progress and �ming of updates on the clinical development of and enrollment for the programs across 
Relay Therapeu�cs’ por�olio;  the expected �ming for the closing of the private placement and the an�cipated use of proceeds from the private placement. 
The words “may,” “might,” “will,” “could,” “would,” “should,” “plan,” “an�cipate,” “intend,” “believe,” “expect,” “es�mate,” “seek,” “predict,” “future,” 
“project,” “poten�al,” “con�nue,” “target” and similar words or expressions are intended to iden�fy forward-looking statements, although not all forward-
looking statements contain these iden�fying words. 

Any forward-looking statements, such as the intended offering terms, in this press release are based on management's current expecta�ons and beliefs and 
are subject to a number of risks, uncertain�es and important factors that may cause actual events or results to differ materially from those expressed or 
implied by any forward-looking statements contained in this press release, including, without limita�on, uncertain�es related to market condi�ons and the 
comple�on of the private placement on the an�cipated terms or at all, risks associated with: the impact of global economic uncertainty, geopoli�cal 
instability and conflicts, or public health epidemics or outbreaks of an infec�ous disease on countries or regions in which Relay Therapeu�cs has opera�ons 
or does business, as well as on the �ming and an�cipated results of its clinical trials, strategy, future opera�ons and profitability; the delay or pause of any 
current or planned clinical trials or the development of Relay Therapeu�cs’ drug candidates; the risk that the preliminary results of its preclinical or clinical 
trials may not be predic�ve of future or final results in connec�on with future clinical trials of its product candidates; Relay Therapeu�cs’ ability to 
successfully demonstrate the safety and efficacy of its drug candidates; the �ming and outcome of its planned interac�ons with regulatory authori�es; and 
obtaining, maintaining and protec�ng its intellectual property.  These and other risks and uncertain�es are described in greater detail in the sec�on en�tled 
“Risk Factors” in Relay Therapeu�cs’ most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q, as well as any subsequent filings with the 
Securi�es and Exchange Commission. In addi�on, any forward-looking statements represent Relay Therapeu�cs' views only as of today and should not be 
relied upon as represen�ng its views as of any subsequent date. Relay 
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Therapeu�cs explicitly disclaims any obliga�on to update any forward-looking statements. No representa�ons or warran�es (expressed or implied) are made 
about the accuracy of any such forward-looking statements.

 

Contact:
Megan Goulart
617-545-5526 
mgoulart@relaytx.com   
 
Media:
Dan Budwick
1AB
973-271-6085
dan@1abmedia.com 
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